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Name of issuer;

Momenter Corperation

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Crganization: DE
Date of organization: 6/15/2022

Physical address of issuer.
2432 CAROLINA AVE
REDWOOD CITY CA 34061
Website of issuer:

http://momentor.tech

Name of intermediary tnrough which the offering will be conductec:

Wefunder Paortal LLC

CIK number of intermediary

0001670254

SEC file number of intarmeadiary:

007-00033

CRD number, if applicable, of intermediary:

283503
Amaunt of compensation to be paid to the intermediary, whether as a dallar ameunt or 2
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 cut-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 intarmediary to acquire such an interast:

No

Type of security offered:
[ common Steck
[ Preferred Stock
[] Debt
[ Other
If Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target humber of securities to be offered:

50,000

Price:

$1.00000

Methed 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 share of stock as
described under Item 13.

Target offering amaeunt:

$50,000.00

Oversubscriptions accepted:
Yes
O No
IT yes, disclose how oversubscriptions will ke allocated:
[ Pro-rata basis
[ First-come, first-served basis
Other

If other, describe how oversubscriptions will be allacated:

As determined by the issuer

Maximum offering amount (if different from target offering amount):
5124,000.00
Deadline to reach the target offering amount:
4/30/2023
NOTE: If the sum of the investment commitments does not equal or exceed the target

offering amount at the offering deadline, no securities will be sold in the offering,
il i will be lled and committed funds will be returned.

Current number of employees:
1
Most recent fiscal year-end: Prior fiscal year-end:

Tatal Assets: 540.66 $0.00
Cash & Cash Equivalarts: $40.66 $0.00



Accounts Receivable: $0.00 $0.00

Short-term Debt $24.90 $0.00
Long-lerm Debl: $0.00 $0.00
Revenues/Sales: $0.00 $0.00
Cost of Goods Sold: $0.00 $0.00
Taxes Paig: 30.00 $0.00
Net Income (8817.08) $0.00

Salect 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, A, K$, KY, LA, ME, MD,
MA, MI, MN, MS, MC, MT, NE. NV, NH, NJ, NM, NY, NC, ND, CH, OK, OR, PA, RI, 5C,
SD, TN, TX, UT, VT, VA, WA, WV, Wi, WY, B5, GU, PR, VI, TV

Offering Statement

Respond ta each question in each paragraph of this part. Set forth each question and any nafes, hut not
any instructions theretw, in their entirety. If disclosure in response to any question is responsive o one
or more other guestions, it is not necessary to repeat the disclosure, If a question or series of questions
is inapplicable or the responsc is available clsewhere in the Form, cither state that it is inapplicable,

include u cross-reference 1o the responsive diselosure, or omit the question or series of guestions,

Be very careful and precise in answering all questions. Ciive full and complete answers so that they are
not misleading under the circumstances invelved. 1o not diseuss any future performance or other
anticipated event unless you have a reasonable basis to believe that it will actually occur within the
foreseeuble future, If any answer requiring significunt information is materially inaceurate, incomplete
or misleading, the Company, its management and principal shareholders may be lible to investors

hased on that imformation.

THE COMPANY

1. Name of issuer:

Momenteor Corporation

COMPANY ELIGIBILITY

Check this bex Lo 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 reqguired to be registered under the
Investment Company Act of 1940.

« Not ineligible to rely on this exemption under Section 4¢a)(€) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding,

» Has filed with the Commission and provided to investors, to the extant required, the

ongoing annual reports required by Regulation Crowdfunding during the two years

immediately preceding the filing of this offering statement (or far such shorter
period that the issuer was required te file such reports),

Not a development stage company that (a) has ne specific business plan or (b} has

indicated that its business plan is to engage in a merger or acquisition with an

unidentified company or companies.

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

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

[ Yes

DIRECTORS OF THE COMPANY

4. Provide the following information aboul each director (and any persons occupying a similar
status or performing 2 similar function) of tha issuer.

Year Jolned as
Director Employer Director
James Gaulding CEO & Founder Momentor 2022

Principal Occupation

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

OFFICERS OF THE COMPANY

5. Provide the following infarmation about asch officer (and any persons occupying a similar
status or performing 2 similar function) of the issuer

Officer Positions Held Year Joined
James Goulding CEO 2022

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

INSTRUCTION TO GUESTION 5: Fer purposes of thas {uestion 5, the term officer means & presden, vece president,
secretary. ireasurer or principal financial officer, comptrolter or principal aceounting ofiicer, and any person that routinely

performing sinilar fuactions.

PRINCIPAL SECURITY HOLDERS

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

Name of Holder No. and Class % of Voting Power
2o ! of Securities Now Hald Prior to Offering
James Gaulding BOOO.0 Common stock 100.0
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securities ¢

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail tha 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 Desecription & Plan
INSTRUCTION TO GUESTION 7

yanit criipny's Wefuidet peofile as i apipeadis (Appeadis A) o

eler will
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not it any information that would cause the inf Inchuded 10 be faise

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 autharities have
not passed upon the accuracy or adequacy of this document.

The U.S. Securities and Exchange Commission does not pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upan the
accuracy or completeness of any offering document or literature.

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

8. Discuss the material factors that make an investment in the issuer speculative or risky:

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

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

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

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

The Company may face increased competition in the e-learning and online
mentoring market. The Company may face increased competition in this market
especially as the Company demonstrates the financial viability of its business
plan. In addition, new business plans could be developed that are more efficient
or cost-effective, thereby undermining the value of this project.

The Company May Not Be Able to Compete Against Established Competitors. The
Campany will be competing with established businesses that have an operating
history and greater financial rescurces, management experience and market share
than we have. There can be ha assurance that we will be able to compete or
capture adeguate market share. The Company will not be profitable if we cannot
compete successfully with other businesses.

Company's Cperating Costs May Rise. The Company has budgeted for a wide
range of operating costs based on current conditions; but unforeseen conditions
could cause operating costs to rise substantially, including labor costs.

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

Need for Additional Financing. Assuming the maximum investment is received,
the Company believes that the net proceeds from this Offering and any
coneurrent offering shall be sufficient to fund the Company's operations as
currently conducted for at least the next 9 menths. Such belief, however, cannot
give rise to an assumption that the Company’s cost estimates are accurate or that



unforeseen events would not occur that would reguire the Company to seek
additional funding to meet its operational needs. As a result, the Company may
require substantial additional financing to implement its business objectives.
There can be no assurances that the Company shall be able to obtain additional
funding when needed, or that such funding, if available, shall be available on
terms acceptable to the Company. Should the Company's operations not generate
sufficient cash flow. or the Company cannot acquire additional funds if and when
needed, the Company may be farced to curtail or cease its activities which would
likely result in the loss to investors of all or a substantial portion of their
investments.

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

Dilution. After complation of the offering, the Company’s then existing equity
holders may have their interests diluted through any future issuance of securities
by the Company to raise capital. Mareover, existing equity holders may
experience further dilution to the extent that future shares may be issued for a
value less than the price paid in this offering. Subsequent investment into the
Company may dilute each investor's percentage of ownership in the future. The
purchase of equity in this offering does not confer on the investor any rights or
protection against this dilution.

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

Limited Liguidity in the Absence of a Public Market. There is no public market in
which the equity in this offering may be sold, and it is net anticipated that any
such market shall develop in the foreseeable future. Therefore, purchasers should
be prepared to hold their positions indefinitely.

Restrictions on Transfer. Investors shall own unregistered securities comprising &
minority interest in a privately owned company. The securities may not be
transferable under certain state securities laws, which reguire registration or
qualificatian. In such cases. the subscribers desiring to dispose of securities must
deliver to the Company an opinion of counsel satisfactory to the Company to the
effect that the proposed disposition of securities shall not viclate the registration
or qualification requirement of relevant state securities law. Because of potential
restrictions on transferability of the securities, and the fact that no trading market
exists or is expected to develop for the securities, holders of the securities are not
likely to be able to liguidate their investments or pledge the securities as security
on aloan in the event of an emergency. Thus, the securities should be considered
only as a long-term investment. There can be no assurances that the Company
shall be able to affect a public registration of its shares, as its present level of
business does not merit public ownership. In order to affect value from a public
offering, a suitable underwriter must be located and a public market must be
maintained following such offering. Typically, in an initial public offering existing
shareholders are not permitted to sell their shares in such an offering, and are
frequently required by the underwriter to “lock-up” their shares for a period of
time thereafter.

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

Revisions to Use of Proceeds. It is possible that the use of the proceeds will be
revised by management. Management will have significant flexibility in applying
the net proceeds of this offering within the scope of the business of the Company.
The failure of management to apply such funds effectively could have a material
advarse effect on the Company’'s business, prospects, financial condition, and
results of operations.

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

Dependence on Key Personnel. The Company is highly dependent on the services
of James Goulding, Chief Executive Officer, and the loss of his services could have
an adverse effect on the future operations of the Company. Although the
Company does not currently maintain a key-person life insurance policy insuring
the life of Mr. Goulding, the Company may apply for such a life insurance policy.

Risks Associated with Financial Projections. The financial projection discussed in
our offering materials have been prepared by management and are based upon
assumptions that the Company believes to be reasonable. The projected results
are dependent on the successful implementation of management’s growth
strategies and are based on hypothetical assumptions and events over which the
Company has enly partial er no contral. Such assumptions may, however, be
incomplete or inaccurate, and unanticipated events and circumstances may occur.
The selection of assumptions underlying such projected information has required
the exercise of judgment, and the projecticns are inherently subject to significant
uncertainty because that economic, legislative, political or other changes may
have on future events. Changes in the facts or circumstances underlying such
assumptions could materially affect our ability to achieve the projected results.
For these reasons. actual results achieved durina the periods covered mav be



materially and adversely different. Even if the assumptions under|
Company's plans prove to be correct, there can be no assurances that the
Company shall not incur substantial operating losses in attaining its goals. Tha
Company's plans are based on the premise that customers desire the advantages
provided by the Company’s products and services. However, there can be no
assurances that the Company's objectives shall be realized if any of the
assumptions underlying its plans prove to be incorrect. Investors should also be
aware that no independent market studies have been conducted by the Company
regarding the Cempany's plan, nor are any such studies currently planned.

Risks Related to Economic Conditions. Economic recessions of downturns may
have an adverse effect on the Company, its financial condition, results of
operations and the Campany performance. Megative general econemic conditions
could continue to reduce the overall amount of demand, which may in turn
adversely affect our revenues.

Government Risks. Costs impased pursuant ta governmental laws and regulations
may reduce the Company's net income and the cash available for distributions to
Investors. Privacy issues are subject to federal, state and local laws and
regulations relating to protection of individuals. The Company could be subject to
liability in the form of fines, penalties, or damages for noncompliance with these
laws and regulations.

Litigation Risks. Lawsuits arise from unexpected quarters. Litigation is both
expensive and time consuming even when one's position eventually prevails
completely. Obviously, any litigation or threats of litigation could have a
significant impact on the Company from the standpoint of daily operations and
eventual financial return.

The whole idea of Momentor Corporation is to activate people to become Mentors
who typically wouldn't have in the past. This however |zaves the chance of a lack
of quality in mentoring.

To reduce the risk, we will deploy a few strategies to make sure the mentee users
will be consistent with receiving high-qguality service from Momentor Carporation.

Firstly, we have a paid-by-minute service, meaning the mentee is in control and
can end the call at any point they feel they are not receiving the value they are
paying for.

Secondly, we will offer structural and training help from Menters with 20+ years of
experience to train, empower and reduce the chance of bad calls.

There’s a risk that the software does not function properly and we cannot bring
the technologies together into this seamless experience we plan.

This will always be a risk, but by having the skill and experience of the team who
have already built similar techneoloaies we will build a product that brings
togethar these already existing products inte one.

We will also reach out te the individuals using Momentor Corporations model of
paid-for conversations with the teams who build each of these technologies,
asking for advice and mentorship in building Momenter Carporation.

Tight cash flow is very important for a startup success. We understand this from
previous start ups and will try to minimize the risk of the company struggling with
cashflow. We will have a team member, a CFOQ, and be menitaring closely.

Deplatforming is the higgest risk to Momentor Corporations future. We are aware
that being unable to use platforms like LinkedIn to auto-message users would
limit eur planned service functionality. The ability to scrape profiles in the search
functianality would also restrict our value of reduced search time for users.

The good news is that currently there are huge organisations that are built with
this functionality for LinkedIn data harvesting and auto messaging. Currently,
LinkedIn has allowed companies to use LinkedIn's backend to enable this
functionality. It's unlikely they would instantly wipe billions of dollars off
companies across the world. They have built and arown their service with these
companies and 5o each has a relationship now with Linked|n.

An example would be Zoominfo which is a publicly traded company with over
2,500 employees and $1B in revenue. Then there’s Lusha, Rocketreach, Lead 411,
Snov to name a few. From my research and 8 vears in this market, there are
hundreds of companies working in the space.

The Company may never receive a future equity financing or elect to convert the
Securities upon such future financing. In addition, the Company may never
undergo a liquidity event such as a sale of the Company or an IPO. If neither the
conversion of the Securities nor a liguidity event cceurs, the Purchasers could be
left holding the Securities in perpetuity. The Securities have numerous transfer
restrictions and will likely be highly illiquid. with no secondary market on which to
sell them. The Securities are not equity interests, have no ownership rights, have
nao rights to the Company's assets or profits and have no voting rights or ability to
direct the Company or its actions.

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

INSTRUCTION T0 QUESTION 8: Aveid generaiiz
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The Offering

USE OF FUNDS

9. What is the purpose of this offering?

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



1C. How does the issuer intend to use the proceeds of this offering?

fwe raise: $50,000

Use of 10% for salaries, 40% for MVP build and testing, 40% for marketing, 7.5%
Fraceedss eor Wefunder fees, 2.5% for other fees (legal, etc)

fue raise: $124,000
Use of 25% for salaries, 30% for MVP build and testing, 35% for marketing, 7.5%

Proceedst for Wefunder fees, 2.5% for other fees (legal, etc)

INSTRUCTION T6 GUESTION 10 Aa issieer syt pooviels i venscnobly demileel cleserynion of auy iended wse of

proceeds, such ihal ivesiors are provided with an adequare amio e of information to understand how the ofieving proceeds

il be sed. Ifan issuer ha & range of passibie uses. the fssuer should identify and descrive eoch probable ise

ol W st ok sy sy veomsies i eitocasing procesds among e potential ses. 37 the issuer il seespt proceeds in

excess of i target afiering amount. fhe Dssuer must descrite fie purpose, meihod for aliocasing aversubseriptions. and

fitended use of the excess proceeds wish similar specificity. Please inctiude ail potentia! uses of the praceeds of the offering,

fiacleding any that may apply oaly in the case of overss

iptions. Jf vou do ot do so, you way later be required 1o aniend

vemr Form C. Wennder 18 not responsible for any feil

o by you 20 describe a poiential ise of sfiering proceeds.

DELIVERY & CANCELLATIONS

1. How will the Issuer complete the transaction and deliver securities to the investors®

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

If an investor does not cancel an investment commitment before the 48-hour
period prior to the offering deadline, the funds will be released to the issuer upon
closing of the affering and the invester 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

within five i days of receipt of the notice, If the Investor does
not reconfirm, he or she will receive notificati i ing that the i it
was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

If the Investor cancels his or her investment commitment during the period when
cancellation is permissible, or does not reconfirm a commitment in the case of a
material change to the investment, or the offering does not close, all of the
Investor's funds will be returned within five business 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 Companys right to cancel. The Investment Agreement you will execute with us
provides the Company the right to cancel for any reason before the offering
deadline.

If the sum of the investment i fromall i does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, investment commitments will be cancelled
and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the securities being offered

To view a copy of the SAFE you will purchase, please see Appendix B, Investor
Contracts. The main terms of the SAFEs are provided below.

The SAFEs. We are offering securities in the form of a Simple Agreement for
Future Equity ("SAFE"), which provides Investors the right to preferred stock in
the Company (“Preferred Stock’), when and if the Company sponsors an equity
offering that involves Preferred Stock, on the standard terms offered to other
Investors.

Conversion to Preferred Equity. Based on our SAFESs, when we engage in an offering of
equity interests involving preferred stock, Investors will receive a number of
shares of preferred stock calculated using the method that results in the greater
number of preferred stock:
i. the total value of the Investor's investment, divided by
a. the price of preferred stock issued to new Investars multiplied by
b. the discount rate (80%), or
i if the valuation for the company is more than $1,100,000.00 (the "Valuation
Cap"), the amount invested by the Investor divided by the quotient of
a. the Valuation Cap divided bv






total Purchase Amount of all of such applicable group of Safes.
Pursuant to authorization in the Investor Agreement between each Investor and
‘Wefunder Portal, Wefunder Portal is authorized to take the following actions with
respect to the investment contract between the Company and an investor:

A. Wefunder Portal may amend the terms of an investment contract, provided
that the amended terms are more favorable to the investor than the ariginal
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 secnrities heing offered may nat he ransterred hy any purchaser of such securities during the one year
period beginning when te securities were fssued, unless such securities ure wansferred:

1. ta the issuer:

Lo an acerediled investor;

b

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

.

Lo wmermber of the family of the purchaser or the cyuivalent, lo @ trust controlled by the purchaser, W
trust ereaved for the benefit of a member of the family of the purchaser or the equivalen, or i connection

with the death or divoree of the purchaser or other simlar circumstance.

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

The tarm “maembar of the family of the purchaser or the aquivalant” includes a child,

hild, parent, stepp: 3 , spouse or spousal equlvalent, sibling,
mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law of
the purchaser, and includes adoptive relationships. The term "spousal equivalent™ means a

i ing a ionship g ly equi to that of a spouss.

DESCRIPTION OF ISSUER'S SECURITIES

17. What ather 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 Outstanding Rights
Common 10000 8000 Yes v

Securities Reserved for

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

Describe any other rights

Preferred stock has not yet been authorized. If this SAFE note converts, it will
convert into preferred stock. Preferred stock will have liquidation and dividend
preferences over Common stock.

18 How may the rights of the sacurities baing offered be materially limited, diluted ar qualified
by the rights of any other class of security identified above?

The holders of a majority-in-interest of voting rights in the Company could limit
the Investor's rights in a material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company’s operations
or cause the Company to engage in additional offerings (including potentially a
public offering).

These changes could result in further limitations on the voting rights the Investor
will have as an owner of equity in the Company, for example by diluting those
rights or limiting them to certain types of events or consents.

To the extent applicable, in cases where the rights of holders of convertible debt,
SAFES, or other outstanding options or warrants are exercised, or if new awards
are granted under our equity compensation plans, an Investor's interests in the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investor's securities will decrease, which could also diminish
the Investor's voting and/or ecenomic rights. In addition, as discussed above, if a

ajority-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 Investar’s rights could be limited, diluted cr 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 reflectad abeve betwean the securities being offered and
each other class of security of the issuer?

No.

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

As halders of a majority-in-interest of voting rights in the Company, the
shareholders may maka 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 cenflict with these of other investors, and there is ne guarantee that the
Company will develop in a way that is optimal for or advantageous to the Investor.

For example, the shareholders may change the terms of the articles of
incorporation for the company, change the terms of securities issued by the
Company, change the management of the Company. and even force out minerity
holders of securities. The sharehalders may make changes that affect the tax
treatment of the Company in ways that are unfaverable to you but favorable to
them. They may also vote to engage in new offerings and/or to register certain of
the Company’s securities in a way that negatively affects the value of the
securities the 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 decisians regarding the securities he or she
owns

The shareholders have the right to redeem their securities at any time.
Shareholders could decide to force the Company to redeem their securities at a
time that is not favorable to the Investor and is damaging to the Company.
Investors’ exit may affect the value of the Campany 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









Momentor Corperation connects you with a network of Menters

Mentorship has always been a big part of my life. My life's motto is "A stranger is a
friend | haven't met yet”. It was also my Dad's. | love connecting, meeting and
learning from people. | strongly feel it's the best way to experience life. | want to
give more people the opportunity to connect, share and learn from one another
easily.

Momenter Corperation exists te help millions of knowledge seekers and sharers
connect by bringing mentorship to social platferms they hang out on, like
LinkedIn in a seamless and safe 3-click software plugin.

Have inspired aver a million people into mentorship who wouldn't have previously
been involved. In turn, impacting millions of lives worldwide and making a positive
impact on society, aiding in a better future for us all.

Milestones
Momentor Corporation was incorporated in the State of Delaware in June 2022,

Since then, we have:

- MThe current e-learning market size is $300BN and is expected ta 3x in the next
5 years

- g8Team: Cambridge Economics grad, 5-year Amazon full stack developer, ex-
silicon valley unicorn IPQ

- % Team have experience in growing successful companies from pre-seed, seed,
Series A-D and IPO!

- §Cameo, a similar business model, is valued at cver $1B, 1000« potential return
*(not-guaranteed)

- @We |leverage a platform of 1BN users whase professional experience has
already been verified

- &Millions are being scammed via fake gurus & outdated courses - we're going to
stop this!

The Company is subject to risks and uncertainties common to early-stage
companies. Given the Company's limited operating history, the Company cannot
reliably estimate how much revenue it will receive in the future.

Historical Results of Operations

Qur company was organized in June 2022 and has limited operations upon which
prospective investors may base an evaluation of its performance.

- Revenues & Giross Margin. For the period ended Nevember 3Q, 2022, the Company
had revenues of $0.

- Assers. As of November 30, 2022, the Company had total assets of $40.66,
including $40.66 in cash.

- Net Loss. The Company has had net loss of $817.08 for 2022,

- Liabiliec. The Company’s liabilities totaled $24.90 for 2022.

Related Party Transaction
Refer to Question 26 of this Form C for disclosure of all related party transactions.

Liquidity & Capital Resources

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 12 months before we need to raise further capital

We plan to use the proceeds as set forth in this Form C under "Use of Funds". We
don’t have any other sources of capital in the immediate future.

‘We will likely require additional financing in excess of the proceeds from the
Offering in order to perform operations over the lifetime of the Company. We plan
to raise capital in 10 months. Except as otherwise described in this Form C, we de
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 possikle 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 offaring 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
fram investors.

Runway & Short/Mid Term Expenses

Momentor Carporation ¢ash in hand is $30, as of January 2023. Over the last
three months, revenues have averaged $0/month, cost of goods sold has
averaged $0/month, and operational expenses have averaged $272/month, for an
average burn rate of $272 per month. OUr intent s to be profitable in 16 months.

Momentor Corporation has seen no changes during this period, as we've had only
five months of financials since the inception of the company.

We don't expect to be revenue generating in the next 3-6 month. We will expect
to be revenue generating in 8 months when we have a live MVP.

No, we are not profitable. We expect to need just over $150,000 to built a
working MVP, generate our first 10,000 customers and generate encugh revenue

to become profitable. We expect this paint to be in between 12-16 months.

The Founder's own capital is being used to fund the campaign and early launch.
Friends and family is 2 source of capital for Momentor Corporation as well.

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

INSTRUCTIONS 10 QUESTION 28 The o o must cover each year for which furancial siatements are provided. For

issicers with o prier operaiing  the discussion shoubd foeus on financiel milestones and operanonal, liguidity and

nilier chitienges. For issioers with o operosig hisior, e disesscion should focies o whether issorical resdes ond vasic

fions wre represeniarive of what invextors should expect in the future. Take into ceconn the proceeds of the offering and any

asher known o pending sources of capiial. Discuss i the proceeds from the offering will affect ligeaciy. whether

rvecetving these funds and any other additional funds is necessary to the viability of the business, and how quickly the rsuer

ansicipates useng 115 avaiiable cash. Describe the other available source

o eapirl 10 the Business, such s fmes of eredic or
regriired contributions by sharctotders. Referenees e ahe issuer in ihis Question 28 and these fnsuctions refer (o i issuer

and its predecessors, fany.

FINANCIAL INFORMATION



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

Refer to Appendix C, Financial Statements

L. James Goulding, certify that.
(1) the financial statements of Momentor Corporation included in this Form are
true and complete in all material respects ; and

{2} the financial information of Momentor Corporation included in this Form
reflects accurately the information reported on the tax return for Momentor

Corporation filed for the most recently completed fiscal year.

James gouﬂfiﬂg
CEO & Founder

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
issuzr in any capacity at the time of such sale, any persan that has been or will be paid
Celirectly or Indirectly) remuneration for salicitation of purchasers in connection with such sale
or any general partner, director, officer or managing member of any such

of securities,
solicitor, prior to May 16, 2016:

1) Has any such persen been convicted, within 10 years (or five years. in the case of issuers,
their prececessors and affiliated issuers) befare the filing of this offering statement, of any
felony or misdemeanor

i.in zonnection with Lthe purchase or sale of any security? [ Yes
ii. invelving Lhe making of any lalse filing with the Commission? [ Yes
i, arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investmant adviser, funding portal or paid solicitor of purchasers of
securities? _] Yes

(2) Is any sueh persen subject ta any order, judament or decree of any caurt of compatent
jurisdiction, entered within five years before the #iling 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 frem engaging or continuing Lo engage in any conduct or practi

i in connection with Lhe purchase or sale of any security? [] Yes

il invelving the making of any false filing with the Commission? [ Yes
iii, arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? ] Yes

(3) Is any such person subject to a final order of a state securities commission (or an agency or
officer of a state performing like functions); a state authority that supervises or examines
state insurance commission (or an agency or

banks, savings associations or credit unions:
officer of a state performing like functions): an appropriate federal banking agency: the U.S.
Commodity Futures Trading Commission; cr the National Credit Union Administration that:
i at the time of the filing of this offering statement bars the persen from:
A. association with an entity regulated by such commissicn, suthority, agency or
officer? (J vas
B.engaging in the business of securities, insurance or banking? ] Yas [4] No
es?[ ] Yes [/ No
ii. conslitutes a final order based on a viclation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the arder was entered
within the 10-year period ending on the date of the filing of this offering statement?
[ Yes

€. engaging in savings association or credit union ac

No

(4) Is any such person subject Lo an grder of the Commission entered pursuant Lo Section
15(b) or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offaring statement:
i, suspends of revokes such person’s registration as a breker, dealer, municipal securities
dealer, investment adviser or funcing portal? [] ve

ii. places limitations on the activities, functions or operations of such person?
[ Yes
iii. bars such person fram being assccisted with any entity or fram participating in the
offering of any penny stock? [] Ye

€5) Is any such person subject to any order of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of this offering statement,
orders the person Lo cease and desisl from commitling or causing a vielation or fulure

violation of
i, any scienter-based anti-fraud provision of the federal securities laws, including
witheul limitation Section 17(a)(1} of the Securities Act, Section 10(b) of the Exchange
Act. Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [ Yes [ No

ii. Section 5 of the Securities Act? [ Yes

(6) Is any such person suspended or expalled from membership in, or suspendad or barrad
from association with a member of, a registered national securities exchange or a registered
national ar affiliated securities assaciation for any act ar omission te act constituting conduct
inconsistent with just and equitable principles of trade?

O Yes

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

[ yes 4 Na

(8} Is any such persen subject to a United States Postal Service false representation order
entered within five years befare the filing of the infarmation 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 erder or preliminary Injunction with respect to conduct alleged by the
Unitad States Postal Service to constitute 2 scheme or device for abtaining maney or praperty
through tha mail by maans of false rapresentations?

[ ves [« No

IF ‘you would have answered "Yes” to any of these questions had the conviction, order,

dacras, or bar occurred or bean issued after May 16, 2016,
then you ara NOT eligible to rely on this exemption under Sactian 4(a)(6) of the Securities
Act.

INSTRUCTIONS 1O QUESTION 30 £ inal order means a written directive or declaratory staremeni [ssued by a federat or
stans aseney, describond in Role S03003) of Reguliion Coosrifinding, wiider opplicable statarocy sthorisy that provides

for wotiee el in oppor tuniey ot awing, wiivis conssisute n Gl disposition o iectinn by i el o sime ageney.

No anauters are vequired to be disciosed with respect to events relating 1o any affliated issiver that occurred before the



afpnation the affiiratect entity is net (i} an control of the ssuer or {1} under contien controf Wit the Hater by o tnrd

ety Hia < b contrel of ihe afflicted eatity at the thine of such eveats.

OTHER MATERIAL INFORMATION

31. In addition to the infarmatian expressly required to ba included in this Farm, include:
- {0 any cther material information presented to investors; and

- (2) such further material infermation, 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
Investar Agreement will grant a power of attorney to make vating 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 Invastor has a five (5) calendar day pericd to revoke the Proxy.
Pursuant to the Proxy, the Lead Investor or his or her successor will make voting
decisions and take any other actions in connection with the voting on Investors'
behalf,

The Lead 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 Invector 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 wil|
choose a Successor Lead Investor who must be approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclesed 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 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 nen-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 compensated
through that role.

Although the Lead Investor may act in multiple rales with respect te the
Company’s offerings and may potentially be compensatecd 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
Investars. It is, however, possiblethat in some limited circumstances the Lead
Investar’s interests could diverge from the interests of Investors, as discussed in
section 8 above.

Investars 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 nat
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 invester wha holds an interest in the SPV,
including each investor's taxpayer identification number (“TIN") (e.g., social
security number or employer identification number). Te the extent they have not
already done so, each investor will be reguired 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 cdoes 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 [RS or other relevant authority as a
result of the investor's failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.

INSTRUCTIONS T QEESTION 20, I infin mation is presenied in i,

i i e foennat, i v e means wol aide i

B sefleced in Lext or partadile dovameat forat, e suce shodd in
{ab et description o the materiai cantent af such information:

(bt descaigtion o the ocenol i which such disciosue is poesenied, aud

(cpan the case of diselasure i video, audie ar oher dynamic medea ar format. @ iranserpt or deseripton of nuch delosie..

ONGOING REPORTING

32, The issuer will file a report electronically with the Securities & Exchange Commission
annuelly and post the report on s website, no later thar

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

33. Once posted, the annual report may ke found on the issuer's website at;

http://momentor.tech/invest

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

the issuer is required to file reports under Exchange Act Sections 1 3(ab ar 15(d):

o

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

w

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

million:

o

. 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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Pursuant 1o the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfinding (§

227,300 e1 seq.), the issuer certifies that it has reasonable grounds (v believe that it meets all of the requirements for

Jfiling on Farm C and has duly caused this Form ta be signed on its behalf by the duly authorized undersigned

Momentor Corporation

By

Jamie Goulding

Founder & CEO

Pursnant to the requirements of Sections 4({al(f) and 4A of the Securities Act of 1933 and Regulation Crowdfunding
(§ 227.100 ct seq.), this Form € and Transier Agent Agreement has been signed by the following persons in the

capacities and on the dates indicated.

Jamie Goulding
Founder & CEO
2/8/2023

Ther Foorsn € aase b signecd by the ssvuer, (s priccip wtlve afficer or officers, its principal finauncial officer, s conolice or prineol accounang offices

and i feast a majeesty of the boercd of diieions or persons pe rfosning sinlar functiones

| 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.




