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MName of issuer:

Midnight Harvest LLC

Legal status of issuer.
Form:  Limited Liability Company
Jurisdiction of Incorporation/Qrganization:  MI
Date of organization:  3/31/2014

Physical address of issuer:
9989 Harmony Dr
Interlochen M| 49643

Wehsite of issuer:

http://Midnight-harvest.com

Name of intermediary through which the offering will ke conducted:

Wefunder Portal LLC

CIK number of intermediary.

0001670254

SEC file number of Intermediary:

©07-00033

CRD number. if applicable, of intermediary:

283503

Amount of compensation to be paid ta the intermediary, whather as a dollar amount or &
percentage of the offering amount, or a good faith estimate If the exact amount is nat
available at the time of the filing, for conducting the offering, inclucing the amount of referral
and any cther fzes 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 interast In tha lssuer held by the intarmadiary, or any arrangement
for the intermediary to acquire such an Interect:

No

Tyse of security offerad
L] Commen Stock
[ Preferred Stock
[ Debt
[l Other
If Other, descripe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities 1o be offered:

50,000

Price:

$1.00000

Method for cetermining 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 accepte
[ Yes
CNo

If yos, disclose how aversubscriptions will be allocated:
[ Pro-rata basis
[ First-come, first-served basis
[ Other

If other, describe how oversubscriptions will be allocated

As determined by the issuer

Maximum offaring amount (if different frem target offaring amount)

$124,000.00

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,
investment commitments will be cancelled and committed funds will be returned.

Current number of employees:

1

Most recent fiscal year-end: Prior fiscal year-end:
Total Assets $8,840.00 $3,445.00
Cash & Casn Equivalents $8,042.00 $2,971.00
Accounts Recevable: $474.00 $474.00
Short-term Debt $22,977.00 $24,546.00
Long-term Debt $0.00 $0.00
Revenues/Saies $2%,231.00 $13,541.00
Cost of Goods Sold $5284.35 $2,340.56
Taxes Paic $0.00 $0.00
Net Income 37,383.00 $2.943.00

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, |A, KS, KY, LA, ME, MD,
MA, MI MN, MS, MO, MT, NE, NV, NH, NJ, NM, MY, NC, ND, OH, OK, OR, PA, RI, 5C,
5D TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, IV

Offering Statement

Respond to ench question in cach paragrapl: of this parc. Set forth each question and any netes., but not

uny instructions thereto, in their entirety, If diselosure in respunse (o uay yuestion is responsive to one

o mare other questions, il is ot necessary to repeat the disclosare, I a question or series of questions

imapplicable or the response i available clsewhere in the Form, cither state (hat it s inapplicable,

include a erase-reference 10 1he respansive disclosire, oF omit the qustion or sari

af quastions.

e very careful and precise in answering all questians. Give full and complete answers so thar they are
not niisleading under the circumstatces invelved. Do not discuss any future perforaiance or other
anticipated event unless you have a reasouable basis to believe thatit will actually oceur within the
forescaable fature, If any answer tequiring significant information is materially lnncewsate, inconsplete
or misleuding, (he Company, its manugenent and principal shareholders may be liuble w investors

based on Lhat infermation,

THE COMPANY

1. Name of issuar:

Midnight Harvest LLC

COMPANY ELIGIBILITY

Check this box to certify that all of the following statements are true for the issuer,
» Orgenized under, and subject to,
Statee or the District of Columbia.

laws of a Stale or territory of the Unite:

Not subject to the requirement Lo file reports pursuant Lo Section 12 or Section
15¢d) of the Securities Exchange Act of 1934,

Not an investment company registered or reguired to be registered under the
Investment Campany Act of 1940.

Not ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act
as a resull of a disqualification specilied in Rule 503(2) of Regulation
Crawdfunding.

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
indicatad that its business plan is to angage in a merger or acquisition with an
unidentified cornpany 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)8) of the Securities Act.

3. Has the issuer or any of its pradecessars previously failed to comply with the ongoing
reporting recuirements of Rule 202 of Regulation Crowdfunding?

[ Yes [ No

DIRECTORS OF THE COMPANY

4. Provide the following information about each direct
status ar parforming a similar funetion) of the Issuer

 tand any persons occupying a similar

Principal Oceupation Halny Year Joiriod a5
Director G Fe Employer Director
Mush Midnight Harvest
Matthew A Hall usresm CMAnEHATEst 2014

researcher/grower LLC

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

OFFICERS OF THE COMPANY

5. Provicle the following information esbout each officer (and any persens cccupying @ similar
status or performing & similar function) of the issuer.

Officer Pasitions Held Year Joined
Matthew A Hall President 2014
Matthew A Hall Founder/Manager 2014

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

INSTRECHON O QUESTION 3¢ Ko pusposcs of 1hEs Question 3, the e oficcr eans a presidens, vies presicein,

SecReiasy. wedsurer or principal financia! officer, compirolier or principa aecainting offcer, and any pericn tha! i

periorming simitar functions.

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 parcent ar mara of tha issuar's outstanding voting
equity securities, calculzted on the basis of voting power

No.end Class % of Voting Power
Mairie of Helder, of Securitles Now Held Prior to Offering
Matthew Allen Hall 8B00000.0 Common 88.0
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BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
PNSTRIFCTION TO QUESTION 7= Wejiwler will pravide viner ¢

s Wt poeile o ar ol Apperdin A) o

thue Furne C in BIF fronat. Thie subaission will v
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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 or y authority. Fur these 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 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
that these ities are exempt from registration.

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

Friend 1. Old business partner. W initially agreed upcn a vested schedule but
during that time uncontrollable issues arose and we severed the agreement. She
has been privilege to trade secret knowledge. Signed NDA in December, 2018.
Signed a secand NDA in March 2022, Has been issued 1% of equity for her
continued discretion.

Friend 2. Long time friend and has bean around my work but has not been
privilege to any recent work. Signed NDA in Decamber 2018, Has been issued 1%
cquity for his continued discretion.

Spouse. Has been privilege to various aspects of growing morels throughout the
course of my resecarch.

Farminag in general is inherently risking with faod born pathogens. Fungi however
require adequate cooking to cat and should lessen the risk sicknesses occurring
fram impropar growing or handling. Liability waivers when purchasing our
mushrooms will be raquired.

Mushroams generally have a tendency to not get along with alcohol as
mushreoms secrete toxins and alcohol is by definition 3 poison. These two mixed
inside a person can sometimes result in sickness which can vary in degree.
Liability waivers will be used when purchasing wholesale or direct

We arc operating under trade secret due to our being a farm. This will present a
great challenge to cperations as so limit a5 many future employees, guests, and
so forth from seeing certain parts of our operations and ensuring we maintain our
discovery in trade secret.

The Company may never receive a future equity financing or elect to convert the
Seeurities 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 ner a liquidity event occurs, 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
no 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 mambers 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.

INSTRUCHON 10 QUESTION $:
ouid be satloved 1 the Issuar's buisinese and the afierng and sha
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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
helow. While the Company expects to use the net proceeds from the Qffering 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 preceeds,

10, How dwes the issuer intend to use the procseds of this offering?

Ifwe raise: $50,000

Use of 50% Equipment(5 new sterilizers @5k /piece)
Proceeds:

42.5% Building Rental/Medifications(water lines, electrical, and HVAC
updates.)

7.5% Wefunder fees

If we raise: $124,000

use

7.5% WeFunder Fees
17% Equipment(5 new sterilizers @5K/piece)

17% Building Rental/modifications(water lines, electrical updates, HVAC
updates.)

329 Working Capital(Salary)

3% Custom Morel growing containers(get a custom mold made with our
spacifications.)

13.5% COGS(Supply cxpenses - strains, petri dishes, substrate materiais.)
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DELIVERY & CANCELLATIONS

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

Book Entry and Investment in the Co-Issuer. Investors will make their investments
by investing In interests issued by one or more co-issucrs, cach 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
SPV will be in book entry farm. 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 € ta an Investor's investment in the Company
(or similar phrases) should be interpreted to include investments in a SPV.

2, 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 tha offeting deadline, the funds will be released to the issuer upon
closing of the offering and the investor will receive securities in exchange for his or
her investment.

If an investor does not his or har 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 tha 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 Campany, the Investor will
be provided natice 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 notifications disclosing that the commitment
was cancelled, the raasan far 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

is parmissible, or does nat 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 reasan before the offering

deadline.

If the sum of the investment commitments from all investors does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, will be

and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13 Des

e the terms of the securities being offered

To view a capy 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 units in the Company (“Praferred
Units”),

when and if the Company sponsors an equity offering that involves Preferred
Units, on the standard terms offered to other Investors.

Conversivn te Preferced Equity, Based on our SAFES, when we engage in an offering of
equity interests involving preferrad units,

Investors will receive a number of shares of preferred units calculated using the
method that results in the greater number of preferred units:

i, the total value of the Investor's investment. divided by the price of preferred
units issued to new Investors multiplied by, or

ii. if the valuation for the company is more than $3,500,000.00 (the “Valuation
Cap”), the amount invested by the Investor divided by the quotient of

a. the Valuation Cap divided by
b. the total amount of the Company’s capitalization at that time.

Adidfional Terms of the Viduation Cap, For purposes of option (ii) above, the Company’s
capitalization calculated as of immediately pricr to the Equity Financing and
(without double-counting, in each case calculated on an as-converted to Common
Unit basis):

- Includes all shares of Capital Unit issued and outstanding;
- Includes all Converting Securities;
- Includes all (i) issuad and cutstanding Options and (i} Promised Optiens; and

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

Ligasudiiy Evenss. |f the Company has an initial public offering or is acquired by,
merged with, or otherwise taken over by another company or new cwnars prior to
Investors in the SAFEs receiving preferred units, Investors will receive

- proceeds cqual to the greater of (i) the Purchase Amount (the "Cash-Out
Amount”) or (ii) the amount payable on the number af shares of Cammon Unit
equal to the Purchase Amount divided by the Liquidity Price (the "Conversion
Amount”)

Liguidiy Préoriry. In @ Liguidity Event or Dissolution Event, this Safe is intended to
operate like standard nonparticipating Preferred Unit. The Investor's right to
receive its Cash-Out Amaount is:
1. Junior to payment of outstanding indebtedness and creditor claims, including
contractual claims for payment and convertible promissory netes (to the extent
such convertible pramissory notes are not actually or notionally converted into
Capital Unit);

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

3. Senior to payments for Comman Units.

3]

Securities Issued by the SPV



Instead of issuing its securities directly to investors, the Company has decided to
issue its securities to the SPV, which will then issue interests in the SPV to
investars, The SPY has been formed by Wefunder Admin, LLC and is a co-issucr
with the Company of the securities being offered in this offering. The Company’s
use of the SPV is intended to allow investers in the SPV to achiave the same
aconomic exposure, voting power, and ability to assert State and Federal law
rights, and receive the stame disclosures, as if they had invested directly in the
Company. The Company’s use of the SPV will not result in any additional fees
being charged to investors.

The 5PV has been organized and will be operated for the sole purpose of directly
acquiring, holding and disposing of the Company's securities, will not borrow
money and will use all of the proceeds from the sale of its securities solely to
purchase a single class of securities of the Company. As a result, an investor
investing in the Company through the SPV will have the same relationship to the
Company’s securities, in terms of number, denomination, type and rights, as if the
investor invested diractly in the Company.

Voting Rights

If the sccurities offered by the Company and those offered by the SPY have
voting rights, those veting rights may ke axercised by the investar or his or her
proxy. The applicable praxy is the Lead Investor, if the Proxy (described belaw) is
in effect

Proxy to the Lead Investor

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

Restriction on Transferability

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

14. Do the securities offered have voting rights?

yes
[v] Ne

15. Ars there 2ny limitations on any voting or other rights identified above?

See the above description of the Proxy (o the Lead Investor.

16, How may the terms of the securities being offered be modified?

Any provision of this Safe may be amended. waived or madificd by written
consent of the Company and either;
i. the Investor or
ii. the majerity-in-interest of all then-cutstanding Safes with the same “Post-
Money Valuation Cap' and “Discount Rate” as this Safe (and Safes lacking one
or both of such terms will be considerad to be the same with respact to such
term(s)), provided that with respect to clause (i)
A. the Purchase Ameunt may not be amended, waived or medified in this
mannetr,
B. the consent of the Investor and each holder of such Safes must be solicited
{even if nat obtained). and
C. such amendment. waiver or modification treats all such halders in the same
manner. “Majority-in-interest” refers to the halders of the applicable group
of Safes whose Safes have a tatal Purchase Amount greater than 50% of the
total Purchase Amount of all of such applicakle group of Safes.

Pursuant te authorization in the Investar Agraement between each Investor and
Wefunder Portal, Wefunder Portal is autharized 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 original
terms; an

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

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being offered may not be wansferred by any purchsser of such sccuritics during the one year

pesiod beginning when the securities were icsued, unless such securities are transferred

ta the issuer;

L
2. tnan aceredited investor,
3. as part of an offerng registered with the US. Securities and Exchange Commission; or

4.tz merber of the Caanily of e purchaser or the equivale

oz rust controlled by the purchaser. o o
trust created for the benafit of a member of the family of the purchaser or the equivulent, or in connection

with the death or diverce 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 tsrm “member of the family of the purchaser or the aquivalent” Includes a child,
stepchlid, grandchlld, parent, stepparent, grandparent, spouse or spousal equivalent, slbling,
Ker-in-law; father-in-law; law, daughter-in-law, brothersin-taw, o sister-in-law of
the purchaser, and includes adoptive relationships. The term "spousal equivalent” means a
i ing a relationship generally equi to that of & spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securitias or classes of sacurities of the [ssuer are outstanding? Describe the
materlal terms of any other outstanding securities or clssses of securk: of the issuer.

Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Common
Units 10,000,000 10,000,000 Yes ~
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
Options:

Daseribe any othar righs:

The company has not yet authorized preferred units. which investors in the SAFE












moving into scaling merel. We do not plan on being profitable in our first year
but looking to parfact cur processes, determine timelines, and yields.

Expenses will be heavy due to changes that need to be made in order tobe a
morel farm.

| am taking 1 vear to develop everything for marel production and do not plan on
selling any of what we grow but develop strains, techniques, and systems.

Currently our shiitake production is profitable and has positive margins.
Qur initial year is to hone into the processes for morel.

The 3-4 manths into the 2nd year and we begin production we hope to start
generating a lot of revenue and be very profitable. The cost to preduce morels
will be under our cost to produce shiitakes.

2 of the highest factors in cost is the container/bag we grow mushrooms in and
the spawn we purchase from an outside source. We can invest in reusable
containers and also produce cur own spawn which will dramatically increase both
margins and reliance on outside saurces.

3-4 months is to allow growth/incubation time. Once that cycle starts - it never
stops and we aim to be selling 50+lbs or morel of morels per week via website.

We'll be able te sell our remaining shiitake inventory for about 2 months.

We've done a priced round before Wetunder giving us the bulk/majority of cur
funding needed to get to scale and profitability.

Our current investors have shown great interest in continued funding if need be
and they have first rights if we do raise again.

The business doces not burn a lot of cash and current funding + Wefunder gives us
2+years of runway to kring morel to scale.

i 1 musi cover each year for which financial staicinenis ave provided, For
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FINANCIAL INFORMATION

2. Include financial statements covering the twa most racently complated fiscal years of tha
period(sy since Inception, If sharter:

Refer to Appendix C, Financial Statements

1, Matthew A Hall, certify that:

) the financial statements of Midnight Harvest LLC included in this Form are true
and complete in all material respects ; and

{2) the financial infarmation of Midnight Harvest LLC included in this Form refiects
accurately the information reported on the tax return for Midnight Harvest LLC

filed for the most recently completed fiscal year.

Matthew A Hall

Mushroom researchar/grower

STAKEHOLDER ELIGIBILITY

30. With respeer to the issuer, any predecessor of the [ssust, any affiliated issuer, any director,
afficer, general partner of manasing 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
(diractly or indiractly) remuneration for slicitation of purchasers in cennaction with suen sala
of sacurities, ar any general parthar, directar, officar or managing member of any such
salicitar, prior to May 16, 2016:

{7} Has any such parsan bean canvicted, within 10 years (oF five years, In the case of lssuars,

their predecessars and affiliated issuers) before the filing of this offering statement, of any

felony or misdemezanor:

i.in eennection with tha purchasa or sala of any security? [J Yes ] Na

i. involving the making of any false filing with the Commission? [] Yes [7] No

i. arising out ef the concuct of the business of an underwriter, broker, dealer, mun cipal
securities dealer, investment adviser, funding pertal or paid scliciter of purchasers of
securities? [ Yes MINe

£2) Is any such persen subject to any order, judgment or decree of any court of competent
Iurisdiction, enterad within five years befere the filing of the infermation reguired by Section
A4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjains such person from engaging or continuing to engage in any canduct or practice:

i. in connection with the purchase or sale of any security? [J Yes & No

I invalving the making of any false filing with the Commission? [] Yes [2] Na

i arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid soliciter of purchasers of
securities? [ Ves [FINe

(%) Is any such person subject to a final order of a state securities COMMIsSION (or an agency of
officer of & state performing Iike functions); a state authanty that supervises or examines
banks, savings associations or cradit unions; a stata Insuranca commissicn (ar an agancy or
rming like functions); an appropriate federal banking agency; the US.

ion: or the National Credit Union Administration that

officer af a state perfa
Commodity Futures Trading Commi

i at the time of the filing of this offaring statamant bars the parson from:

A. aseociation with an entity ragulstad by such eemmission, autrority, ageney or
officar? [] Yes & No

2. engaging in the buziness of securit

5, insurance or banking? [ Yes [ Ne

C. engaging in savings association or credit union activities? | Yes [~ No

il constitutes a final order based on a violation of any law or regulation that pronibits
fraudulent, manipulative er 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?

No

(43 Is any such person subject ta an order of the Commissian entered pursuant to Sectian
15¢b3 or 158(c) of the Exchange Act or Sectlon 203¢e) or (F) of the Investment Advisers Act of
1940 that, at the time of the filing of thic offering statement:

okar, dealer, municipal sacurities
No

I suspends or revokes such person's ragists
dealer, investmant adviser or funding portal? [] Yas

i. places limitations on the activities, functions or pparations of such persen?
[ Yes I Ne

il Bbars such parson fram being associated with any antity or from participating in the
affering of any penny stock? [ Ya:

(&) Is any such person subject to any order of the Commissicn 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 to ceasa and desist fram committing or causing a violation or future

wrialatian af



i any scienter-based anti-fraud provisien of the federal seeurities laws, including
without limitation Section 17(2)(1) of the Securities Section 10(b) of the Exchange
Act, Sectlon 15¢)(1) of the Exchange Act and Sectian 206(1) of the Investment

Advisars Act of 1940 oF any other rUle or regulation thereundar? (] Yes (7 No

i. Section 5 of the Securities Act? (] Yac [¢] No

() Is any such person suspended or expellec frem membership in, or suspendec or barred
from association with a membar of, a ragistarad national securities axehange or 3 ragistared
national or affiliatad securitias association far any act or amission te act constituting condue
inconsistent with just and equitabl nciples of trade?

(7) Has any such person filed {as 5 registrant or issuer). or was any such person or was any
such person named as an uncierwriter in, any registration st nt or Requlation 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, step order, or order suspending the Regulaticn
A exemption, or is any such person, at the time of such filing, the subject of an Investigation ar
proceeding to determine whether a stop arder or suspension order should be issued?

O'Yes

(8) Is any such parson subject to a United States Postal Service false rapresantation order
entered within five years before the filing of the Information required by Section 4A(b) of the
Securities Act, or is 2ny such persen, at the time of filing of this offering statermert subject to
o temporary restraining order or preliminary injunction with respect to concuct alleged by the
United States Postal Service to constitute @ scheme or device for obtaining meney or property
through the mail by means of false representations?

[ Yes k4 No

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 sligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.
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OTHER MATERIAL INFORMATION

31, In acdition to the infermation expressly required ta be includsd in this Form, include:

- {1) any other matarial infarmation presented to investors; and

such further material informaticn, | as may be necessary to make the required
statements, i 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 te 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 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 an behalf of Investars that have a Proxy in effect. The Lead Investor
will be chesen 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 Lo a vate 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 wha must be approved by Wefunder inc. The
identity of the Successor Lead Investor will be disclosed to Investors, and those
that have a Proxy in effect can choose to either leave such Proxy in place or
revoke such Proxy during a S-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 reccive 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 portfolia manager for that Fund
(end as a supervised person of Wefunder Advisors) and may be compensated
through that role,

Although the Lead Investor may act in multiple reles 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 ta the Company.
As aresult, the Lead Investor’s interests should always be aligned with those of
Investors. It is, however, possiblethat in some [imited circumstances the Lead
Investor's interests could diverge from the interasts of Investors, as discussed in
section & above.

Investors that wish to purchase securities related to the Company tarough
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 Fi
include information about each investor who halds an interest in the SPV,
including cach investor's taxpayer identification number (' TIN} (e.g.. social
security number or employer identification number). To the extent they have not
already dene 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 Investar an amount necessary for the SPV to
satisfy its tax withholding obligations as well as the SPV's reasonable estimation
of any penaltics that may be charged by the IRS or other relevant authority as a

gs. In order to complete necessary tax filings, the SPV is required to

result of the investor's failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
sbout tax filings.
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ONGOING REPORTING

32. The issuer will file 3 report electronically with the Securities & Exchange Commission
annually and post the repart en its website, no later than;

120 days after the end of each fiscal year coverad by the report,
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of facts constimie federal criminal violanions. See 18 U.S.C. 1601

The following documents will be filed with the SEC:

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

Appendix B: Investoer Contracts

SPV Subscription Agreement
SAFE (Simple Agreement for Future Equity)

Appendix C: Financial Statements

Financials 1

Appendix D: Director & Officer Work History

Matthew A Hall

Appendix E: Supporting Documents

ttw_communications_106116_204446.pdf
ttw_communications_106116_204433.pdf
ttw_communications_106116_204456.pdf
ttw_communications_106116_151958.pdf
First_Amended_Operating_Agreement_-_Midnight_Harvest_LLC_copy.pdf

Pursnant to the requirements of Sections 4{al(6) and 4A of the Securities Act of 1933 and Regwlation Crowdfunding (§

227400 et seq.), the (ssuer certifies thal i has reasonable grounds to believe thai it meets all of the requiremenis for

fibing on Form € and has duly caused this Form to be signed on its behalf by the duly anthorized undersigned

Midnight Harvest LLC

By

Matthew Hall

Owner/Grower

Pursuanl 1o he requirements of Seelions 4(a)(6) and 4A of the Securifies Act of 1933 and Regulation Crowdfunding
(§ 227.100 et seq ), this Form C and Transfer Agent Agreement has been signed by the following persons in the

capacities and on the dates indicated.

Matthew Hall

Qwner/Grower
2/23/2023

Matthew Hall

Owner/Grower
2/16/2023
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| 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.
n authorized representative of the comp.

iy, | appoint Wefunder Portal as th
company’s

rue 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.




