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Name of issuer

Carosh Media and Marketing, LLC

Legal status of issuer:

Form:  Limited Liability Company
Jurisdiction of Incorporation/Organization: IN

Date of organization: 1/4/2012

Physical address of issuer:
10769 Broadway
#1086
Crown Point IN 46307
Website of issuer:

https://carosh.com/

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermedliary

0001670254

SEC file number of intermediary

007-00033

CRD number, if applicable, of intermediary

283503

Amount of compensation to be paid to the intermediary, whether as a dollar amount or a
percentage of the offering amount, or a good faith estimate if the exact amount is not
available at the time of the filing, for conducting the offering, including the amount of referral
and any other fees associated with the offering:

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

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement
for the intermediary to acquire such an interest:

No

Type of security offered:

[JCommon Stock
[l Preferred Stock
[ Debt
Other
If Other, describe the security offerec:

Convertible Note

Target number of securities to be offered:

50,000

Price;

$1.00000

Method for determining price:

Pro-rated portion of the total principal value of $50,000; interests will be sold in
increments of $1; each investment is convertible to one unit as described under
Item 13,

Target offering amount:

$50,000.00

Oversubscriptions accepted:
Yes
ONo

If yes, disclose how oversubscriptions will be allocated:

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

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

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

$124,000.00

Deadline to reach the target offering amount:
4/29/2024
NOTE: If the sum of the investment commitments does not equal or exceed the target

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

Current number of employees:

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

Total Assets: $89,240.62 $195,714.32

Cash & Cash Equivalents: $24,079.52 $10,981.97

Accounts Receivable: $0.00 $1,641.43

Shart-term Debit: $37,703.92 $16,831.41

Long-tarm Dabt: $245,606.61 $256,599.77

Revenues/Sales, $445,425.59 $447,646.89

Cost of Goods Sold: $0.00 $0.00

Taxes Paid: $0.00 $0.00

Net income $38,948.02 $141,456.54



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

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, IA, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NlJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, 5C,
SD, TN, TX, UT, VT, VA, WA, WV, Wi, WY, B5, GU, PR, VI,V

Offering Statement

Respond to exch question in each parageaph of this part. Set forth each question and uny notes. but not

any instructions thereto. in their entircty. I disclosure in response to any question is

sponsive to one

or more other questions, it is not necessary 10 repeat the disclosure. If a question or serics of questions

is inapplicable or the response is available elsewhere in the Form, either state that it is inapplicable.

include  cross-reference 1o the responsive disclosure, or amit the question or series of questions.

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

based on that information.

THE COMPANY

1. Name of issuer:

Carosh Media and Marketing, LLC

COMPANY ELIGIBILITY

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

« Organized under, and subject to, the laws of a State or territory of the United
States or the District of Columbia,
Not subject to the requirement to file reports pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1934.
Not an investment company registered or required to be registered under the
Investment Company Act of 1940,
Not ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act
ac a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.
Has filed with the Commission and provided to investors, to the extent required, the
ongoing annual reports required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such shorter
period that the issuer was required to file such reports).
Not a development stage company that (a) has no specific business plan or (b} has
indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or companies.

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

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

DIRECTORS OF THE COMPANY

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

Main Year Joined as
Director Principal Occupation ¢ mployer Director
Carosh
Stephanie Lathrop Senior Consultant Compliance 2018
Solutions
Carosh
Roger Shindel| Faunder & CEQ, Compliance 2012

Senior Consultant s
Salutions

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

OFFICERS OF THE COMPANY

5. Provide the following information about each officer (and any persens occupying a similar
status or performing a similar function) of the issuer.

Officar Positions Held “Year Joined
Chief Revenue

J Schall 2022

eremy Schaller Ethicss

Stephanie Lathrop €oo 2018

Roger Shindell CEO 2012
Chief Technols

Robert O'Meara ot Technelosy 2019
Officer

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

INSTRUCTICN F0 QUESTION 5: For purposes of s Quesiton 5, ihe term afficer means a presidest, vice presidenr,
Searetary, treasirer or prineipal financial officer, cmptroller or prineipal accounting officer, and any pevson thet routisiely

performing similr eincitons.

PRINCIPAL SECURITY HOLDERS

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

No. and Class % of Voting Power
N ot Holier of Sezuritiss Now Held Prior ta Offering
Roger Shindell 826.0 Units 826

INSTRUCTIGN TO QUESTION 6 The abave information must be previded as of a date thar is na more ther 120 days prior

o the dlate of fiing of this offering statement.

Tor calcutate totaf yoxing pawer, include all securities for which the pesso directty or indirectty has or shaes the voring
pavier, which inciides the power 10 vote o7 to direct the voring of sich securfties. If the person has the right #o acquire
voting power of such securities within 60 days, inclieding throwgh the eservise f any opiion, warrant or right, the

comversion af a security, or other arrangement, or if securities are held by a member af the family, through corporations ar

parmerships, or ohernise ina muner tat woutd allow a person to direet oF contral the Voring of the secursties (or share in
suck diectian or conirol — as, for example, a co-trusteel they should be inetuded as being “beneficially avied.” You
sheuld include ar explanation of these cirenmstances iw a footnote to the "Nember of and Class of Securities New Heldl." To
calcuiate outstanding voring equiry securities, assume alf outsianding oprions are exercised and all outsianding converible

securities corversed.

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detall 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 T0 QUESTION 7 Wefunder will pravide your company’s Wejunder profle as an appendx (Appendix A) 1o
the Form € in PDF formai. The submission will énclude all Q&A itenrs and *“vead more™ links in an an-collapsed format. Alt

vieteos will be rranscribed

This means that any information provided in your Wefurder profile will be provided o the SEC in respense to this question.
A a resuly, your company witl be potentially fable for missiaseme ms and onissions in your profile under the Securities Act
of 1933, which requires you to provide material information related 1o your business and antieipated business plan. Please
review your Wefumder profile carefilly 1o ensure it provides ali material information, is not false or misieading, and does

‘nor omit any inf that would cause the i E 10 be false or misleating

RISK FACTORS

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

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

The US. rities and h Commission does not pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upon the
accuracy or completeness of any offering document or literature.

These securities are offered under an exemption from registration; however, the
U.S. Securities and Exchange Commission has not made an independent
determination that these securities are exempt from registration.

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

We operate in a highly competitive industry, with many companies competing for
business from similar cempanies operating in the industry on the basis of a
number of factors, including the quality and breadth of solutions and services
provided, ability to innovate, reputation and the prices of services, and this
competition could hurt our financial performance and cash flows.

The market for compliance services and software is competitive, rapidly evolving
and highly sensitive to new product and service introductions, technological
innovations and marketing efforts by industry participants. We and our
competitors compete based on a variety of factors, including the range of
offerings we provide, brand recognition, business reputation, financial stability
and continuity of client and other intermediary relationships, quality of service,
and level of fees charged for our solutions and services. The market is also highly
fragmented and served by numereous firms that target only local markets or
specific client types. We compete with many different types of companies that
vary in size and scope, including on the services side: CynergisTek, Inc/, Colington
Consulting, Clearwater Compliance, EnviroMerica Inc, InCompliance, Healthicity,
LLC., Prastorian Secure, RSM US, Acevedo Consulting, Inc,, and TBG Security. On
the software side: Pcihipaa, Hipaamate, Progress Software, EMS Healthcare
Informatics, HIPAAtrek, Vicarius, HIPAA Survival Guide, LogicManager, SecPod
Technologies, Ostendio, Congruity 360, Hushmail, DriveStrike, HIPAA One,
LifeOmic, Accountable, Inviscid Software, Promisec, Abyde, Azalea Health. In
addition, some of our clients may develop the in-house capability to provide the
technology, regulatory reporting solutions, performance analytics solutions, and
services they have engaged us to perform, obviating the need to hire us.

Some of eur current and potential competitors also have significantly greater
resources than we do. These resources may allow our competitors to respond
more quickly to changes in demand for our solutions and services, and to devote
greater resources to developing and promoting their services and to make more
attractive offers to potential clients and strategic partners, which could hurt our
financial performance. Our competitors may also enter into alliances with each
other or other third parties, and through such alliances, acquire increased market
share. Increased competition may result in price reductions, reduced gross
margins and loss of market share.

Qur failure to successfully compete in any of the above-mentioned areas could
have a material adverse effect on our business, financial condition, results of
operations and cash flows

Our success depends in large part on our ability to attract high-quality
management and employees in sales, development, software engineering,
operations and support functions. In addition to hiring new employees, we must
continue to focus on retaining our best talent and preserving our culture, values
and entrepreneurial environment. Competition for qualified employees is intense
in our industry, and the loss of even a few qualified employees, or an inability to
attract, retain and metivate additional highly skilled employees required for the
ongoing expansion of our business, could harm our results of operations and
impair our ability to grow. To attract and retain key personnel, we use various
measures, including an equity incentive program for key executive officers and
employees. We may need to invest significant amounts of cash and equity for new
and existing employees and we may never realize returns on these investments. In
addition, these measures may not be enough to attract and retain the personnel
we require to operate our business effectively. If we are not able to effectively
increase and retain our talent, our ability ta achieve our strategic objectivies will
be adversely impacted, and our business, financial condition and resuits of
operations will be harmed

Sustaining growth will also require us to commit additional sales, management,
operational and financial resources and to maintain appropriate operational and
financial systems. In addition, continued growth increases the challenges involved
in

successfully expanding the range of solutions and services offered to our clients;

developing and improving our internal administrative infrastructure, particularly
our financial, cor e, record-keeping, communications and other
internal systems; and

maintaining high levels of satisfaction with our solutions and services among
clients,

We may not be able to manage our expanding operations effectively or maintain
or accelerate our grewth, and any failure to do so could adversely affect our
business, financial condition, results of operations and cash flows.

We are dependent on for the vast majority of our revenues, and to the extent
market volatility, a downturn in economic conditions or ather factors cause
negative trends or fluctuations in the value of the assets on our platform, our fee-
based revenue and earnings may decline.

Demand for our solutions and services could decline for client-based reasons.
Consolidation or limited growth in the industries we serve, could reduce the
number of our clients and potential clients. Political or regulatory events or
changes that adversely affect our clients’, could decrease demand for our
solutions and services and thereby decrease our revenues. Any of the foregoing



could have a material adverse effect on our business, financial condition or resuits
of operations.

Our clients may seek to negotiate a lower fee percentage or may cease using our
services, which could limit the growth of, or decrease, our revenues.

Our revenues are derived from fees we charge our clients based on an agreed
upon annual rate. Qur clients may, for a number of reasons, seek to negotiate a
lower rate.

solutions and services, clients, employees and vendors. If we are not able to
respond to and manage the impact of such events effectively, our business,
results of operations and financial condition may be materially and adversely
affected.

We could face liability or incur costs to remediate operational errors or to address
possible client dissatisfaction.

Operational risk generally refers to the risk of loss resulting from our operations.
We operate in diverse markets and are reliant on the ability of our employees,
systeme, solutions and services. In the event of a breakdown or improper
operation of our systems, errors in our solutions and services, human error or
improper action by employees, we could suffer financial loss or damage to our
reputation, including as a result of allegations (and associated claims for
contractual or other remedies) by any client that operational errors on our part
resulted in financial or other harm to their business.

In addition, there may be circumstances when our clients are dissatisfied with our
solutions and services, even in the absence of an operational error. In such
circumstances, we may elect to make payments or otherwise incur increased
costs or lower revenues in order to maintain a strong client relationship. In any of
the forgeing circumstances, our business, financial condition, reputation or results
of operations could be materially adversely affected.

Our business relies heavily on computer equipment, cloud-based services.
electronic delivery systems, networks and telecommunications systems and
infrastructure, the Internet and the information technology systems of third
parties. Any failures or disruptions in any of the foregoing could result in reduced
revenues, increased costs and the loss of clients and could harm our business,
financial condition, reputation, and results of operations.

Our business relies heavily on our computer equipment (including our servers),
cloud-based services, electronic delivery systems, networks and
telecommunications systems and infrastructure, the Internet and the information
technology systems of third party providers, and the foregoing may be vulnerable
to disruptions, failures or slowdowns caused by fire, earthquake, extreme weather
events, pawer loss, telecommunications failure, terrorist attacks, wars, Internet
failures, computer viruses, system errers and miscalculations and other events
beyond our control. Furthermore, we rely on agreements with our suppliers, such
as our current data hosting and service provider agreements with certain third
party data providers, to provide us with access to certain computer equipment,
cloud-based services, electronic delivery systems, the Internet. A future
contractual dispute may arise with one of our suppliers or third party service
providers that could cause a disruption or deterioration in our solutions and
services, and we are unable to predict whether our agreements with our suppliers
can be obtained or renewed on acceptable terms, or at all. An unanticipated
disruption, failure or slowdown affecting our key technologies or facilities may
have significant ramifications, such as data loss, data corruption, damaged
software code, or inability to prowide certain solutions and services to our clients.
We maintain off-site back-up facilities for our electronic information and
computer equipment, but these facilities could be subject to the same
interruptions that may affect our primary facilities. Any significant termination of
data access, or disruptions, failures, slowdowns, data loss or data corruption
could have a material adverse effect on our business, financial condition or results
of operations and result in the loss of clients.

We could face liability for certain information we provide, including infermation
based on data we obtain from other parties.

We may be subject to claims for megligence, breach of contract or other claims
relating to the information we provide. For example, individuals may take legal
action against us if they rely on information we have provided and it contains an
error. In addition, we could be subject to claims based upen the content that is
accessible from our website through links to other websites. Moreover, we could
face liability based on inaccurate information provided to us by others or based
on information provided to us by others that have not obtained necessary
consents to do so. Defending any such claims could be expensive and time-
consuming, and any such claim could materially adversely affect our business,
financial condition or results of operations.

If our reputation is harmed, our business, financial condition or results of
operations could be materially adversely affected.

Our reputation, which depends on earning and maintaining the trust and
confidence of our clients, is critical to our business. Our reputation is vulnerable
to many threats that can be difficult or impossible to control, and costly or
impossible to remediate. Regulatory inguiries or investigations, lawsuits initiated
by our clients or others, employee misconduct, perceptions of conflicts of interest
and rumors, among other developments, could substantially damage our
reputation, even if they are baseless or satisfactorily addressed. In addition, any
perception that the quality of our solutions and services may not be the same or
better than that of other providers can alsa damage our reputation. Any damage
to our reputation could harm our ability to attract and retain clients, which would
materially adversely affect our business, financial condition and results of
operations.

Our revenue can fluctuate from period to period.

Our revenue may fluctuate from period-to-period in the future due to a variety of
factors, many of which are beyond our control. Factors relating to our business
that may contribute to these fluctuations include the following events, as well as
other factors described elsewhere in this prospectus:

L i d changes to terms in contracts with clients, including
renegetiations;

downward pressure on fees we charge our clients, which would therefore reduce
our revenue;

changes in laws or regulations that could impact our ability to offer solutions and
services;

failure to obtain new clients,
failure to expand the services offered to existing clients.
cancellation or non-renewal of existing contracts with clients;

Failure to protect our proprietary technology and intellectual property rights;

L ici) d delays in 1 with the implementation of our services in
relation te our clients” asset portfolios; or

reduction in the suite of solutions and services provided to existing clients.

As a result of these and other factors, the results of operations for any quarterly
or annual period may differ materially from the results of operations for any prior



or tuture guarterly or annual period and our historical results should not be relied
upon as indications of our future performance.

Early termination of our client contracts could have a material adverse effect
our business, financial condition ar results of operations.

Our contracts with clients are generally terminable upon thirty days’ notice by our
clients or prior to such time for cause, which may include breach of contract,
bankruptcy, insolvency and other reasons. If a significant number of our clients
were to terminate their contracts with us and we were unable to obtain a
significant number of new clients, our business, financial condition or results of
operations could be materially adversely affected.

If our sales cycle lengthens, or if our upfront sales investments do not result in
sufficient revenue, our results of operations may be harmed.

While we target small and mid-market organization, for our larger clients, our
sales cycle can often last several months or more with our largest clients, who
often undertake an extended evaluation process, but this is variable and difficult
to predict. If our sales cycle lengthens or our upfront sales investments do not
generate sufficient revenue to justify our investments in our sales efforts, our
results of operations may be harmed.

Although we primarily do not work with protected health information (PHI, some
of our services do potentially maintain PHI. W we could face liability related to
unauthorized access to, disclosure or theft of the PHI information we store and
process and could consequently incur significant costs

Althaugh we primarily do no work with PHI, clients may maintain PHI n our
platform and we could be subject to liability if we were to inappropriately
disclose any such PHI, inadvertently or otherwise, or if third parties were able to
obtain access to our network, circumvent our security, or otherwise gain access to
any user's PHI that we store or process. Any such event could subject us to claims
and liability related to unauthorized access to or use of PHI, including claims by
such users and by applicable regulatory authorities, which could cause us to incur
significant costs and divert the attention of our management and technical
personnel, or cause harm to our reputation, and could therefore have a material
adverse effect on our business, financial condition or results of operations.

We are also subject to various laws and regulations both in the United States,
including the California Consumer Privacy Act,. We have incurred, and will
continue to incur, expenses to comply with privacy and security standards and
protecols imposed by law, regulation, industry standards or contractual
obligations. Increased domestic or international regulation of data collection,
processing, transfer and security could require us to modify our operations and
incur significant additional expense, which could have a material adverse effect on
our business, financial condition or results of operations. Additionally, we are
subject to the terms of our privacy pelicies and privacy-related obligations to
third parties. Any failure or perceived failure by us to comply with our privacy
policies, our privacy-related obligations to clients or other third parties, or our
legal obligations relating to privacy, or any compromise of security that results in
the unauthorized access to, disclosure or misuse of personal information may
result in governmental or regulatory investigations, enforcement actions, fines,
litigation, or negative publicity and could cause clients to lose trust in us, all of
which could be costly and have an adverse effect on our business.

Our future success depends on the efforts of a small management team. The loss
of services of the members of the management team may have an adverse effect
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.

Robert O'Meara is a part-time officer. As such, it is likely that the company will
not make the same progress as it would if Robert O'Meara were not to continue
as part of the management team.

Robert O'Meara is a part-time officer. As such, it is likely that the company will
not make the same progress as it would if that were not the case.

INSTRUCTION ¥O QUESFION 8: Avoid generaiized statements and incfude only those factors that are unigue 10 the issuer,
Discussion shoulat be tatored ta the issuer's usiness and ihe offering ane should not repeat the factors addressed in the

legends set farihabove. No specific number af risk facrars £y required 1o be identiicd

The Offering
USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purpeses, which includes the specific items listed in Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described above, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

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

iFwe raise $50,000

Useof §5.5% for contract sales person and digital marketing, 7% to pay for
Preceedst raise, 7.5% to Wefunder intermediary fee

If we raise; $124,000

Useof 83% to internal sales person and digital marketing, 7% to pay for raise,
Froceedst 2 5% for reserve, 7.5% to Wefunder intermediary fee

INSTRUCTION FO QUESTION J0: An isstuer mast piovide o yeasonably detailed description of any intended wse of

proceeds. such tiat investors are provided with an adequate ameunt of information to wnderstand how the affi
Will be used. B an isstier has idenitfied @ range of posstble ses, the issuer should tdentef and deseribe each probable use
and the fuciors the icsuer may eansider in aliogating procosds ameng the parential uses. 1f the issuer Vilf aceeps procesds in

g proceeds

excess of the rarget affering amoun, the issuer must describe the purpose, method for atlecating aversubseriptions. ancl
intended wse of the e.xcess proceeds with similar specificity, Please include all potential wses of the proceeds of the offering,
ine luding any that may appiy anty in the case of eversubscriptions. If you do not do 5o, yot may later be veqriired ta amenct

Your Form C. Wefunater (s ot responsible for any fasture by you o descrtbe a patentiat use of offering proceeds

DELIVERY & CANCELLATIONS

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

Book Entry and Investment in the Co-Issuer. Investors will make their investments
by investing in interests issued by one or more co-issuers, each of which is a
special purpose vehicle (“SPV"). The SPV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investors by the
SPY will be in book entry form. This means that the investor will not receive a
certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition, investors’ interests in the
investments will be recorded 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 investments in a SPV.

12. How can an investor cancel an investment commitment?



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

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

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

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

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

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive that the

was cancelled, the reason for the cancellation, and the refund amount that the
investor s 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

Vis p , or does not a in the case of a
material change to the investment, or the offering does not close, all of the
Investor's funds will be returned within five business days.

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

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

If the sum of the ir from all does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, [« will be |

and committed funds will be returned.

Ownership and Capital Structure
THE OFFERING

13. Describe the terms of the securities being offered.

Convertible note with $2,000,000.00 valuation cap; 20.000% discount: 3.5%
interest. See exact security attached as Appendix B, Investor Contracts.

Type of Security: Convertible Promissory Notes ("Notes™)
Amount to be Offered: The goal of the raise is $50,000.00
Valuation Cap: $2,000,000.00

Discount Rate: 80%

Maturity Date: 36 months from the Effective Date.

Interest Rate: 3.5%. Interest shall commence with the date of the convertible note
and shall continue on the outstanding principal amount until paid in full or
converted. Interest shall be computed on the basis of a year of 365 days for the
actual number of days elapsed. All unpaid interest and principal shall be due and
payable upon request of the Majority Holders on or after the Maturity Date.

Early-Bird: Investors investing in the first $67,000.00, will receive a valuation cap
of $1,740,000.00 and a discount rate of 80.000%.

Conversion and Repayment

(@) Cenversion Upeon Qualified Financing Conversion upen a Qualified Financing.
In the event that the Company issues and slls itsshares of equity securities to
investors (the “Investors”) while this Note remains outstanding in an equity
financing with total proceeds to the Company of not less than $1000000
(excluding the conversion of the Notes or other convertible securities issued for
capital raising purposes (e.g., Simple Agreements for Future Equity)) (a “Qualified
Financing™), then the outstanding principal amount of this Note and any unpaid
accrued interest shall automatically convert in whole without any further action by
the Holder into Equity Securities sold in the Qualified Financing at a conversion
price equal to the lesser of (i) the price paid per unit for Equity Securities by the
Investors in the Qualified Financing multiplied by 0.8, and (ii) the guotient
resulting from dividing $2000000 by the number of outstanding common units of
the Company immediately prior to the Qualified Financing (assuming conversion
of all securities convertible into commaen units and exercise of all outstanding
options and warrants, but excluding the units of equity securities of the Company
issuable upon the conversion of the Notes or other convartible securities issued
for capital raising purposes (e.g., Simple Agreements for Future Equity)). The
issuance of Equity Securities pursuant to the conversion of this Note shall be upon
and subject to the same terms and conditions applicable to Equity Securities sold
in the Qualified Financing. Notwithstanding this paragraph, if the conversion price
of the Notes as determined pursuant te this paragraph (the “Conversion Price”) is
less than the price per unit at which Equity Securities are issued in the Qualified
Financing, the Company may, solely at its option, elect to convert this Note into
units of a newly created series of preferred unit having the identical rights,
privileges, preferences and restrictions as Equity Securities issued in the Qualified
Financing, and otherwise on the same terms and conditions, other than with
respect to (if applicable): (i) the per unit liquidation preference and the
conversion price for purposes of price-based anti-dilution protection, which will
equal the Conversion Price; and (i) the per unit dividend, which will be the same
percentage of the Conversion Price as applied to determine the per unit dividends
of the Investors in the Qualified Financing relative to the purchase price paid by
the Investors.

(b) Conversion upon a Change of Control. If the Company consummates a
Change of Control (as defined in the Convertible Note) while this Note remains
outstanding, the Company shall repay the Holder in cash in an amount equal to
the outstanding principal amount of this Note plus any unpaid accrued interest on
the original principal. For purposes of this Note, a “Change of Control” means (i) a
consolidation or merger of the Company with or into any other corperatien or
other entity or person, or any other corperate reorganization, ether than any such
consolidation, merger or reorganization in which the units of the Company
immediately prior to such consolidation, merger or rearganization continue to
represent a majority of the voting power of the surviving entity immediately after
such consclidation, merger or reorganization; (ii) any transaction or series of
related transactions to which the Company is a party in which in excess of 50% of
the Company's voting power is transferred:; or (iii) the sale or transfer of all or
substantially all of the Company's assats, or the exclusive license of all or
substantially all of the Company’s material intellectual property; provided that a
Change of Control shall not include any transaction or series of transactions
principally for bona fide equity financing purposes in which cash is received by
tha Famnanu Ar anu currocenr indahtadnace nf tha Camnanu ic Fancollad ar






3.as part of an offering registered with the U S. Securities and Exchange Commission; or
4.10 1 member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser, to
trust ereaited for the benefit of 4 member of the family of the purchaser or the equivalent, or in connection

wilh the death or divorce of the purchaser or other similar circumstance.

NOTE: The term “accredited investor” means any person who comes within any of the
categories set forth in Rule 501(a) of Regulation D, or who the seller reasonably believes
comes within any of such categories, at the time of the sale of the securities to that person.

The term “member of the family of the purchaser or the equivalent” includes a child,

stepchild, g |, parent, o Ip: , spouse or spousal equivalent, sibling,
2 z  oF of
the purchaser, and Includes adoptive relationships. The term “spousal equivalent” means a
a generally to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the issuer are outstanding? Describe the
material terms of any other outstanding securities or classes of securities of the issuer.

Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Rights
Common
Units 1,000 1,000 Yes v
Securities Reserved for
Class of Security I upon E: ise or Cor ion
Warrants:
Options:

Describe any other rights:

If these notes convert, they will convert to Units in the Company.

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

The holders of a majority-in-interest of voting rights in the Company could limit
the Investor's rights in a material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company’s operations
or cause the Company to engage in additional offerings (including potentially a
public offering). These changes could result in further limitations on the voting
rights the Investor will have as an owner of equity in the Company, for example by
diluting those rights er limiting them te certain types of events or consents. To the
extent applicable, in cases where the rights of holders of convertible debt, SAFES,
or other outstanding options or warrants are exercised, or if new awards are
granted under our equity compensation plans, an Investor's interests in the
Company may be diluted, This means that the pro-rata portion of the Company
represented by the Investor's securities will decrease, which could also diminish
the Investor's voting and/or economic rights. In addition, as discussed above, if a
majority-in-interest of holders of securities with voting rights cause the Company
to issue additional equity, an Investor's interest will typically also be diluted.
Based on the risk that an Investor’s rights could be limited, diluted or otherwise
qualified, the Investor could lose all or part of his or her investment in the
securities in this offering, and may never see positive returns. Additional risks
related to the rights of other security holders are discussed below, in Question 20.

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

No.

20, How could the exercise of rights held by the principal shareholders identified in Question 6
above affect the purchasers of the securities being offered?

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

For example, the unitholders 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 out minority holders of
securities. The unitholders may make changes that affect the tax treatment of the
Cempany in ways that are unfaverable te you but faverable te them. They may
alse vote to engage in new offerings and/or to register certain of the Company’s
securities in a way that negatively affects the value of the securities the Investor
owns. Other holders of securities of the Company may also have access to more
information than the Investor, leaving the Investor at a disadvantage with respect
to any decisions regarding the securities he or she owns.

The unitholders have the right to redeem their securities at any time. Unitholders
could decide to force the Company to redeem their securities at a time that is not
favorable to the Investor and is damaging to the Company. Investors’ exit may
affect the value of the Company and/or its viability.

In cases where the rights of holders of convertible debt, SAFES, or other
outstanding options or warrants are exercised, or if new awards are granted under
our equity compensation plans, an Investor’s interasts in the Company may be
diluted. This means that the pro-rata portion of the Company represented by the
Investor's securities will decrease, which could also diminish the Investor's voting
and/or economic rights. In addition, as discussed above, if a majority-in-interest of
holders of securities with voting rights cause the Company to issue additional
units, an Investor's interest will typically also be diluted.

21. How are the securities being offered being valued? Include examples of methods for how
such securities may be valued by the issuer in the future, including during subsequent
corporate actions.

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

The initial amount invested in a Convertible Note is determined by the investor,
and we do not guarantee that the Convertible Note will be converted into any
particular number of units. As discussed in Question 13, when we engage in an
offering of equity involving Unit, Investors may receive a number of units of
Preferred Unit calculated as either the conversion price equal to the lesser of (i)
80% of the price paid per unit for Equity Securities by the Investors in the
Qualified Financing or (ii) the price equal to the guotient of the valuation cap of
$2,000,000.00 (the “Valuation Cap") divided by the aggregate numiber of
outstanding units of the Company's unit as of immediately prior to the initial
closing of the Qualified Financing {assuming full conversion or exercise of all
convertible and exercisable securities then outstanding, but excluding the units of
equity securities of the Company issuable upon the conversion of the Notes or
any other debt). Because there will likely be no public market for our securities
prior to an initial public offering or similar liquidity event, the price of the Unit that
Investors will receive, and/or the total value of the Company's capitalization, will
be determined by our board of directors. Among the factors we may consider in
determining the price of Unit are prevailing market conditions, our financial
information, market valuations of other companies that we believe to be
comparable to us, estimates of our business potential, the present state of our
development and other factors deemed relevant. In the future, we will perform






25. What other exempt offerings has the issuer conducted within the past three years?

Offering Date  Exemption Security Type  Amount Sold  Use of Proceeds
Neo exempt offerings.

26. Was or is the issuer or any entities controlled by or Under comman control with the issuer a
party to any transaction since the beginning of the issuer’s last fiscal vear, or any currently
proposed transaction, where the amount involved exceeds five percent of the aggregate
amount of capital raised by the issuer in reliance on Section 4(a)(6) of the Securities Act
during the preceding 12- month peried, including the amount the issuer seeks to raise in the
current offering, in which any of the fallowing persons had or is to have a direct or indirect
material interest

1. any director or officer of the issuer;

. any person who is, as of the most recent practicable date, the beneficial owner of 20
percent or more of the issuer's outstanding voting equity securities, calculated on the basis
of voting power;

. if the issuer was incorporated or organized within the past three years, any promoter of the
issuer;

4. or any immediate family member of any of the foregoing persons,

~

o

[OnNo

For each transaction specify the person, relationship to issuer, nature of Interest in transaction,
and ameunt of interest,

Name Roger Shindell

Amount Invested $137,077.00

Transaction type Other

Issue date 01/03/12

Relationship Managing Member of Carosh

Capital provided to Carosh in increments over the years of business and prior to 2020

INSTRUCTIONS T0' QUESTION 26: The term transaction includes, bus is not limited fo. any fnaneia transaction
arrangement or relationship (includeng any indebreaness or gwaraniee of mdebredness) or any sertes of similar

fransactions arremgements or relationships.

Bemeficial ownership for purposes of paragraph 2) shall be determined s of a dute that is no more than 120 days preor 1
the dae o filfng of this effering statemient and using the same calculasion described in Questian 6 of this Question cnd

Asver format
The texm “member of the famify” inctudes any cAild, sepchil. grandchitd, paren, siepparen. grandparent, spouse or
spousal equivalent, sibling, mosher-in-law, father-in-law. soin-taw, daughter-in-taw, brosher-in-law, or sister-in-ta of the

persan, and inetudes adoptive relationships. The term ~ spousal equisalent™ means a echabitant oceupying @ rekationship

generalty-equivalent ro thar of a sporise.
Compute the euncunt of a refated party’s interest in any iransaction without regard to the amount of the profit or loss

imvalved in the transaciion. Witere it is not pragicable ro srate the approximate amount of the intevest, diselase the

approximare cameunt involyed in the ransaction

FINANCIAL CONDITION OF THE
ISSUER

27. Does the issuer have an operating history?

[ONo

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

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

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

Overview
The most efficient and cost-effective HIPAA compliance programs. Guaranteed!

The vast majority of providers, particularly small and midsized practices, don't
have the knowledge to effectively implement a HIPAA compliance program that
will pass regulatory scrutiny. Our goal is to provide the knowledge and tools to
address this knowledge gap with solutiens tailored specifically to the needs of the
individual provider,

Provide HIPAA compliance solutions; HIPAA Express® workshops that implement a
full HIPAA compliance program, HIPAA Suite® a cloud-based software platform to
manage the implementation and maintenance of a HIPAA compliance program,
and custom HIPAA compliance consulting sales of $5 million with a product mix of
45% HIPAA Express”, 45% HIPAA Suite”, and 10% custom consulting. We expect
the custom censulting to come primarily from up sales from HIPAA Express” and
HIPAA Suite” clients, along with our current legacy client base.

Milestones

Carosh Media and Marketing LLC was organized in the State of Indiana in January
2012

Since then, we have:

= We have a 15 year track record in business with a 92% client retention rate.

- We developed a standardized HIPAA compliance program that is both thorough
and affordable.

- We developed a custom compliance platform to manage all aspects of HIPAA
compliance.

- We also provide a full range of custom HIPAA compliance programs.

- Products & services are designed for seamless cross & up sell opportunities for
revenue enhancements

- Find out more about one of our top products at https://carosh.com/hipaa-
compliance-workshop/

Historical Results of Operations

- Revenues & Gross Margin. For the period ended December 31, 2022, the Company
had revenues of $445,425.59 compared to the year ended December 31, 2021,
when the Company had revenues of $447.646.89.

- Assets. As of December 31, 2022, the Company had total assets of $89,240.62,
ai_enananrail lL ke .En L7 AmnT Lo~ S



IICIUUING $26,U /3,92 111 LASTL AS DI UECEINDET 31, ZUZ1, LI LOINPANy 140

$195,714.32 in total assets, including $10,981.97 in cash.

- Net Income, The Company has had net income of $38,948.02 and net income of
$141,456.54 for the fiscal years ended December 31, 2022 and December 31,
2021, respectively.

- Liabiliries. The Company's liabilities totaled $283,310.53 for the fiscal vear ended
December 31, 2022 and $273,431.18 for the fiscal year ended December 31, 2021.

Liquidity & Capital Resources

To date, the Company has been financed with $11,870 in debt, $137.077 in
founder-contributed capital, and $93,000 in lines of credit.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 9 months before 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
to raise capital in 9 months. Except as otherwise described in this Form C, we do
not have additional sources of capital other than the proceeds from the offering.
Because of the complexities and uncertainties in establishing a new business
strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is sold. The Company intends to raise additional capital in
the future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

Carosh Media and Marketing. LLC cash in hand is $11,453.16, as of January 2023.
Over the last three months, revenues have averaged $86,371/month, cost of geods
sold has averaged $1,290/month, and operational expenses have averaged
$38,292/month, for an average net margin of $46,789 per month. We are
currently profitable

Since the date of our financials, we have increased marketing efforts using digital
and social media marketing, re-engaged to present and exhibit at conferences

In six months, we expect to generate approximately $266,500 in revenue and
incur roughly $138,000 in expenses. We are currently profitable and with our
increased marketing efforts we expect to scale the company in the next 6-9
months.

We were initially capitalized with $70,000 of convertible debt from family and
raised an additional $67,078 of It debt from family. We have a bank line of credit
of $93,000. We can rely on cash flows from the business to cover short-term burn
if necessary.

All projections in the above narrative are forward-looking and not guaranteed.

INSTRUCTIGNS T0' QUESTION 25 The discussion must eover each year for which fimmncial siatemenss are provided. For
issaiers widl s priar operasing istory. the discussion should ficws on fivancial milestones and eperational, liguidity and
ather chaflenges. For issuers with an operating history, the discussion shevle focus on whether historica results and cash
oS are representurive of what iTvestors shauld axpeet in the furere. Take o accouny e proveeds of ihe affering anel any
othes knov oF pending sources of capitaf. Discuss How the proceeds from the offering witt affect liguidiry, whetier
receiving shese funds and any ather additional fitnds is necessary o the viabitiey of she business. and how quickly rhe issuer
anticipates using its availabie eash. Describe the other availalsle sources of eapirel to the business, such.as {ines of credi or
sequiredd conributions by shareholders. References o the fSsuer i this Queseion 28 anel these instructions refer o the {sstier
and its predecessors. if any.

FINANCIAL INFORMATION

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

Refer ta Appendix C. Financial Statements

1, Roger Shindell, certify that:

(1) the financial statements of Carosh Media and Marketing, LLC included in this
Form are true and complete in all material respects ; and

(2) the financial information of Carosh Media and Marketing, LLC included in this
Form reflects accurately the information reported on the tax return for Carosh

Media and Marketing, LLC filed for the most recently completed fiscal year.

Rager Shindell

Founder & CEO; Senior Consultant

STAKEHOLDER ELIGIBILITY

30, With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,
officer, general partner or managing member of the issuer, any beneficial owner of 20 percent
or more of the issuer's outstanding voting equity securities, any promoter connected with the
issuer in any capacity at the time of such sale, any person that has been or will be paid
(directly or indirectly) remuneration for solicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer or managing member of any such
solicitor, prior to May 16, 2016:

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

i, in connection with the purchase or sale of any security? (] Yes

involving the making of any false filing with the Commission? [] Yes

arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [] Yes

(2) Is any such person subject ta any order, judgment or decree of any court of competent
Jurisdiction, entered within five years before the filing of the information required by Section
4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjoins such person from engaging or continuing to engage in any conduct or practice:
i. in connection with the purchase or sale of any security? (] Yes
il invelving the making of any false filing with the Commission? [] Yes
. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [] Yes

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

i. at the time of the filing of this offering statement bars the person from:

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



C. engaging in savings association or credit union activities?[] Yes

ii. constitutes a final order based on a violation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?

Ove

(4) Is any such person subject to an order of the Commission entered pursuant to Section
15(b) or 15B(c) Of the Exchange Act or Section 20E(e) or () of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:
i. suspends or revokes such person's registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portai? (] Yes

ii. places [imitations on the activities, functions or operations of such parson?
[ ve:

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

(5) Is any such person subject to any order of the Commission entared within five years before
the filing of this offering statement that, at the time of the filing of this offering statement,
orders the person to cease and desist from committing or causing a violation or future
violation of:

i. any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17(a)(1) of the Securities Act, Section 10¢b) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [] Yes

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

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

(7) Has any such person filed (as a registrant or issuer), or was any such person or was any
such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commission that, within five years before the filing of this offering
statement, was the subject of a refusal order, stop order, er order suspending the Regulatien
A exemption, or is any such person, at the time of such filing, the subject of an investigation or
proceeding to determine whether a stop order or suspension order should be issued?

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

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

INSTRUCTIONS 70" QUESTION 30: Final onder means a wrisien directive or declaratary statement issucd by a fecleral or
state agency, deseribed in Rule S03(a)3) of Regulation Crowdfuncling, under appticable statutory authority hai provides
Jor notice andl an eppartunity for hearing, which constitutes a final disposition or action by that federal or state agency.

No maiters are required to be disclased with respect 10 evens relaing to eny afftiared ssuer that occurred before e
afféliation arese if the affliated entity i not (i) in conrmol of the fssiter or (i) ander comamorn control il the issuer by a third
party that was in comtrod of the afiliated enfity ar the fime of Such evens.

OTHER MATERIAL INFORMATION

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

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

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

The Lead Investor is an experienced investor that is chosen to act in the role of
Lead Investor on behalf of Investors that have a Proxy in effect. The Lead Investor
will be chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
final investment decision to purchase the securities related to the Company.

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

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

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

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

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include information about each investor who holds an interest in the SPV,
including each investor’s taxpayer identification number (“TIN") (e.g., social
security number or employer identification number). To the extent they have not
already done so, each investor will be required to provide their TIN within the
earlier of (i) two (2) years of making their investment or (ii) twenty (20) days
prior to the date of any distribution from the SPV. If an investor does not provide



their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withholding obligations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or other relevant autherity as a
result of the investor's failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.

INSTRUCTIGNS T0r QUESTION 30 If jon is presented te investors in a formas. media or other meens not abie 1o
be reflected in text or poriable decument format, the issser should include

(a) adeseription of verial content af suh information,

(b) aetescription af the format in which such disclosure is presented; and

(€) in the case of disclosure in video, audio or oifier dnamic media or formar. o ranscrips or description of yuch desclosure,

ONGOING REPORTING

32. The issuer will file a report

c & Exchange Commis
v and post the report on its

cally with the Securiti

e,

¥ than

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

33. Once posted, the annual report may be found on the ssuer's w

https://carosh.com/finvest

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

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

I~

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

. the issuer has filed at least three annual reports and has total assets that do not exceed 310

million;

e

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

with state law.
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t of 1933 and Regulation Crowdfunding (§
e that it m all of the requirements for

behalf by the duly authorized uncersigned.

Carosh Media and Marketing, LLC

By




Roger Shind
Founder & CEQ MS, CHPS, CISA,
CIPM

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securitie t of 1933 and Regulation Crowdfunding
(§ 227.100 et seq.y, this Form C and Transfe t Agreement has been signed by the following persons in the

capacities and on the dates indicated

4/6/2023

ger Shindell
Founder & CEO MS, CHPS, CISA, CIPM
4/6/2023

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.




