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Name of issuer

Mav Farm Inc.

Legal statue of Issuer:
Form:  Corporation
Jurisdiction of Incorporation/Organization:  DE

Date of organization: 12/2/2016

Physical addrass of issuar.
8605 Santa Monica Blud
97559
‘West Hallywood CA 90069

wiebsite of issuer:

hitps://mavfarm/

Name of intermediary through which the offering will be conducted:

Wefundier Portal LLC

CIK number of intermediary

Q001670254

SEC file number of intermediary

007-00033

CRD numbsar. it

283503

plicable, of inkarmediary:

Ameunt of compansation to be pald to tha intermediary, whethar as a dollar amount or a
percentage of the offering amount, or a good faith estimate if the exact amount is not
available at the time of the filing, for conducting the offering, including the amount of referral
and any other fees associated with the offering:

7.5% of the affering ameunt upen 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 ar indirsct interest in the issuer held by the intarmediary, or any srrangement

far the intermediary to acquire such an interest;

No

Type of security offarad

[J Common Stock
L] Preferred Stock
O Dbt
[ other
If Other, dascribe the security afferad:

Convertible Note

Target number af securities to be affered:

50,000

Price;

$1.00000

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

Targat offering amount

$50,000.00

Ouversubseriptions accapted:

I vas, di

faza how oversubscriptions will be allocated:

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

If other. describe how oversubscriptions will be allocated

As determined by the issuer

Masimum offering amount Gf different from target offering amount)

$1,235,000.00

Deadiine ko reach the target offering amaunt
43072023
NOTE: If the sum of the investmant commitments does not agual or exceed the target

ofering amaunt at the offering deadline, na securitles will be sold In the cffering,
investment commitments will be cancelled and committed funds will be returned.

Current number of employees:

2
Most recent fiscal year-end: Prior fiscal year-end:

Total Assets: $7110,753.00 3443,576.00
C2sn & Cash Equivalents: $39,945.00 $431,112.00
Acceunts Receivable: §0.00 $0.00
Short-term Deot $7,359,128.00 $5,821,633.00
Long-term Debt: $142,627.00 $0.00
Revenues/Sales: $0.00 50.00
Cost of Goads Soid $0.00 30.00
Taxes p: $0.00 $0.00
Mo Incame (52,012,882.00) ($2,194,104.00)

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, IA, KS, KY, LA, ME, MD,
MA, M, MN, MS, MO, MT, NE, NV, NH, MJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC,
5D, TN, TX, UT, VT, VA, WA, WV, Wi, WY, BS, GU. PR, VI, TV

Offering Statement
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THE COMPANY

1. Mame of issuer:

May Farm Inc.

COMPANY ELIGIBILITY

2. [ Check this box to certify that all of the fallowing statements are true for the Issuer.
- Organized under. and subject to. the laws of a State or territary of the United
States ar the District of Columbia.
« Not subject to the raquirement to file reports pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1934,
+ Not an investment company registered or required 1o be registered under the
Investment Company Act of 19&0.
Mot ineligible to rely on this exemption under Section 4(a)(8) of the Securities Act
as a result of a disqualification specilied in Rule 503(a) of Regulation
Crowdfunding.
= Has filad with the Commission and provided t
engoing annual reports required by Regulation Crowdlunding during the twe years
immediately oreceding tne filina of this offering statement Cor for such shorter
period that the issuer was required to file such reports)
= Mot a development staga company that (a) has no specific business plan or (b) has
indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or comeanies.

Invastors, to the extent required, the

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

5. Has the Issuer or any of Its pregecessars previausly falled to comply with the angaing
reporting requirements of Rule 202 of Regulation Crowdfunding?

Oes

DIRECTORS OF THE COMPANY

4. Provide the following Information s6out each directar (and any persons
status of performing a similar function of the issuer,

ccupying a similar

i 1oy Main Year Joined as
Diractor Frincipal Oecupstion o pioier Diractor
Derck Siegel CEO Mav Farm 2016

Mataa Marana oMo Mav Farm 2016

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

OFFICERS OF THE COMPANY

Provide the fallowing information about each officar (and any perzons accupying a similar
atus of parforming a similar function) of the issuar.

Officer Positians Held Yaar Joined
Derek Siege| President 2016
Derek Siege| Secretary 2016
Derek Siegel CEC 2016
Mateo Moreno Treasurer 2016

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

IWSTRUCTION TO QUESTION 5. For puposes of this Qrestio Ferm offfcer wazans s president, vice precidan

secrelary, ieavarer or principel financiol offcer, compirolics ar pr b

ocouniing officer. ond wperson thit sotine

pertariin vieaitar fraeiians

PRINCIPAL SECURITY HOLDERS

& Provida tha name and ownership level of aach person, as o7 the most recent practicable
date, who s the beneficial ownar af 20 percent ar mare of the lssuar's outstanding voting
equity secur

les, calculatad on the basis of voting power

No. and Class % of Voting Pawer
Gl of Securities Now Held Prior to Offering
Derek Siegel 2500000.0 Comman 4587

Matee Morena 2500000.0 Common 45.87
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BUSINESS AND ANTICIPATED BUSINESS PLAN

7, Deseribe in detail tha business of the issuer and the anticipated Business plan of the

For a description of our business and our business plan, please refer to the

attached Aooendix A, Business Description & Plan
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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 vour entire investment.

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

The U.S. Securities and Exchange Commission does not pass upon the merits of
any securities offerad or the tarms of tha offaring, nor does it pass upon the
accuracy or of any affering or [t

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

8, Discuss the material factors that make an invesiment in the issuer soeculative ar risky.

Uncertain Risk

An investment in the Company (also referred to as “we, "us”, "our”, or
"Company") involves a high degree of risk and should only be considersd by

thnsa wha ran attard the Inss of their antiva investmant Eiirtharmare the




purchase of any of the securities should only be undertaken by persons whose
financial resources are sufficient to enable them to indefinitely retain an illiquid
investment, Each investor in the Company should consider all of the informatien
provided ta such potential investor regarding the Company as well as the
following risk factors, in addition to the other information in the Company’s Form
C.The following risk facters ara not intended, and shall not be deemod to be, a
complete description of the commercial and other risks inherent in the investment
in the Company.

Qur business projections are only projections

There can be no assurance that the Company will meet our projections. There can
be no assurance that the Company will be able to find sufficient demand for our
product, that people think it's a better option than a competing product, or that
we will be able to provide the serviee at a level that allows the Company to make
a profit and still attract business.

Any valuatien at this stage is difficult 1o assess

The valuation for the offering was established by the Company. Unlike listed
companies that are valued publicly through market-driven stock prices, the
valuation of private companies, especially startups, is difficult to assess and you
may risk overpaying for your investment

The transferability of securities you are buying is limited

Any sacurity purchased through this crowdfunding Campaign is subjact to SEC
limitatians of transfor. This means that the stock/note that you purchase eannot
be resold for a period of one year, The exception to this rule is if you are
transferring the stack back to the Company, to an "accredited investor,” as part of
an offering registerad with the Cammission, to a member of your family, trust
created for the benefit of your family, or in connection with vour death or divorce.

Your investmant could be illiquid for & lang time.

You should be prepared to hold this investment for several years or longer, For
the 12 months following your invastment there will ba restrictions on how you can
resell the securities you receive. More importantly, there is no established market
for these securities and there may never be cne. As a result, if you decide to sell
these securitios in the future, you may not be abla ta find a buyer. The Company
may be acquired by an existing player in the industry. However. that may never
happen or it may happen at a price that results in you losing money on this
investment,

Terms of subsequent financings may adversely affect your investment

wao will likely naad ta engaga in common aquity, dabt, or praforrad stock
financings in the future, which may reduce the value of your investment in the
Common Stock. Interest on debt securities could increase costs and negatively
impact operating results. Preferred stack could be issued in series from time to
time with such designation, rights, preferences, and limitations as needed ta raise
capital. The terms of preferred stock could be more advantageous to those
investars than ta the holdars of Common Stack. In addition, if wa naed to raise
more equity capital from the sale of Common Stock, Institutional or other
investors may negotiate terms that are likely to be more favorable than the terms
of your investment, and possibly a lower purchase price per share

Management discretion as to use of procecds

Our success will be P upon the and judgment of
our management team with respect to the application and allocation of the
proceeds of this Offering. The use of proceeds described below is an estimate
based on our current business plan. Ive, however, may find it necassary or
advisable to re-allocate portions of the net proceeds reserved for one category to
another, and we will have broad discretion in doing so.

Projections: Forward Looking Information

Any projections o forward looking statements ragarding cur anticipated financial
or operational performance are hypothetical and are based on management's
best estimate of the probable results of our operations and will not have been
reviewed by our independent accountants. These projections will be based on
assumptions which management believes are reasonable. Some assumptions
invariably will not dueto events and

beyond manzgement's control. Therefore, actual results of operations will vary
from such projections, and such variances may be material. Any projected results
cannot be guaranteed.

Minority Holder: Securities with Voting Rights

The common stack that an investor is buying has voting rights attached to them
However, you will be part of the minority sharehclders of the Company and
theretore will have a limited ability to influence management's decisions on how
ta run the business. You are trusting in management discretion in making good
business decisions that will grow your invastments. Furthermare, in the cuent of a
liguidation of our company, you will anly e paid out if there is any cash

rem; g after all of the creditors of our company hive been paid out.

Insufficient funds

The company might not sell enough securities in this offering to meet its
operating neads and fulfill its plans. in which case it will cease operating and you
will get nothing. Even if we sell all the common stock we are offering now, the
Company will (possibly) need to raise mare funds in the future. and if it can't get
them, we will fail. Even if we do make a successful offering in the future, the terms.
of that offering might result in your investment in the company being worth less,
because later investors might get better terms.

This offering involves "rolling closings,” which may mean that earlier investors
may not have the banefit of information that later investors have.

Once we meet our target amount for this offering, we may request that WeFunder
instruct the escrow agent to disburse offering funds to us. At that point, investors
whase subseription agreamants have bean zecaptad will became aur investors.
All early-stage companies are subject to a number of risks and uncertainties, and
it is not uncommon for material changes to be made to the offering terms, or to

panies, b s, plans o i an shert notice. When such
changes happen during the course of an offering, we must file an amendment to
aur Form € with the SEC, and investors whose subscriptions have not yet been
aceaptad will hava the right to withdraw their subscriptians and gt their money
back. Investrs whose subscriptions have already been acceptad, however, will
already be cur investors and will have na such right.

Our new product could fail to achieve the sales projections we expected

Our growth projections are based on an assumption that with an increased
advertising and markating budget our products will be able to gain traction in the
marketplace at a faster rate than our current prociucts have, It is possible that our
new praducts will fail to gain market acceptance for any number of reasons. If the
new praducts fail to achieve significant sales and 2 in the P

this could materially and aclversely impact the value of your investment.

We face significant market cempetition

We will compete with larger, established companies who currently have products
on the market and/or various respactiva product development programs. They
may have much better financial means and marketing/sales and human resources
than us. They may succeed in developing and marketing competing eguivalent
praducts earlier than us, or suporior praducts than those developed by us. There
can be no assurance that competitors will render cur technology er products
obsclete or that the products developed by us will be preferred to any existing or
newly developed tezhnologies. It should further be assumed that competition will
intensify.

We are an early stage company and have not yet generated any profits

Mav Farm Inc. was formed on December 2, 2016. Accordingly, the Company has a
limited history upon which an evaluation of its performance and future prospects
can be made. Our currant and propased operations are subject ta all business
risks associated with new enterprises. These include likely fluctuations in
operating results as the Company reacts to developments in its market, managing
its grawth and the antry of competitors into tha markat. We will anly be zble to
pay dividends on any shares once aur directors determine that we are financially
able to do s0. Mav Farm Inc. has incurred a net loss and has had limited revenues
generated since inception. There is no assurance that we will be profitable in the
next 3 years or generate sufficient revenues to pay dividends to the holders of the
shares.



We are an early stage company and have limited revenue and cperating history

The Company has a short histary, faw customars, and effectivaly no ravenue. If
you are investing in this company, it's because vou think that Mav Farm is a good
idea, that the team will be able to successfully market, and sel| the product or
sorvice, that wa <an prica tham right and soll tham ta enough peaples so that the
Company will succeed. Further, we have never turned a profit and there is no
assurance that we will ever be profitable.

The cost enforcing our trademarks and copyrights could prevent us from
enforcing them

Trademark and copyright litigation has become extremely expensive. Even if we
believe that a competitor Is infringing on ane or more of our trademarks or
capyrights, wa might choose nat to file suit because we lack the cash to
successfully presecute a multi-ysar litigation with an uncertain cutcome; or
because lire believe that the cost of enfercing eur trademark(s) or copyright(s)
outwweighs the value of winning the suit in light of the risks and consequences of
losing it; or for some other reason. Chaosing nat ta enforce our trademark(s) or
copyright(s) could have adverse conseguences for the Company, including

ur ining the v of our intellectual property, reducing our ability to
enter into sublicenses, and weakening our attempts to prevent competitors from
entering the market. As a result, if we are unable to enforce our trademark(s) or
copyright(s) because of the cost of enforcement, your investment in the Company
could be significantly and adversely affected.

The loss of one or more of our key personnel or aur failure to attract and retain
ather highly qualified personnel in the future could harm our business,

To be successul, the Company requires capable people to run its day to day
operations. As the Company grows, it will need to atiract and hire additional
employees in sales, marketing, design, development, operations, finance, legal,
human resources and other areas. Depending on the economic environment and
the Company's performance, we may not be able to locate or attract gualified
indivicuals for such positions when we need them. We may also make hiring
mistakes, which can be costly in ternls of resources spent in recruiting, hiring and
investing in the incarrect individual and in the time delay in locating the right

employee fit. If we are unable to attract, hire and retain the right talent or make
too many hiring mistakes, it is likely our business will suffer from not having the
right employees in the right positions at the right ime. This would likely acversely
impart the value af your invastment,

Wa rely on third parties to previde services essential to the success of ur
business

We rely on third parties to provide a variety of essential business functions for us,
including manutacturing, shipping, accounting, lngal work, public rolations,
advertising, retailing, and distribution. It is possible that some of these third
parties will fail to perform their services or will perform them in an unacceptable
manner. It is possible that we will experience delays, defects, errors, or other
problems with their work that will materially impact our operations and Ive may
have little or no recourse to recover damages for these losses. A disruption in
these key or other suppliers. operations could materially and adversely affoct our
business. As a result, your investment could be adversely impacted by our
reliance on third parties and their performance.

The Company is vulnerable to hackers and cyber-attacks

As an internet-based buginass, we may be vuinerasle to hackers who may access
the data of our investors and the issuor companies that utilize our platform.
Further, any significant disruption in service on Mav Farm or in its computer
systems could reduce the attractiveness of the platform and result in 2 loss of
investors and companies interested in using our platform. Further, we rely on a
third=party technology provider ta provide some of our back-up technology. Any
disruptions of services or cyberattacks either on our technology provider or on
Mav Farm could harm eur reputation and materially negatively impact our
financial condition and business.

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

USE OF FUNDS

9 What s the purpose of this affering?

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

10. How does tha ssuer Intend to use the pracasds af this offer

e rase $50,000

Usco! 5% marketing, 55% wages, 4% legal and professional, 11% research and
* development, 17.5% other general working capital, 7.5% to Wefunder
intermediary fee

ifweraise: $1,235,000
Uss 0! 5% marketing, 55% waoes, 4% legal and professional, 113% research and
Proceeds qavalopment, 17.5% othar genoral working capital, 7.5% to Wafundar
intermediary fee

Hitting our maximum target will extend tha Company’s woarking capital
and enable it to hire more employees to shorten its path to profitability.
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DELIVERY & CANCELLATIONS

1. How will the Issuer complete the trensaction and deliver securitiss 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 ca=issuers, each of which isa
special purpese vehicle ("SPVY”). Tha SPV will invest all amounts it racaives from
investors in securities issued by the Company. Interests issued to investors by the
SPV will be in baok antry form. This means that the investor will not receive a
certiticate reprasenting his or her investment. Each investment will be recorded in
the boeoks and recards of the SPV. In addition, investors' interests in the
investments will be recorded in each investor's “Portfolio” page on the Wefunder
platform. All references in this Form C te an Investor's invastment in the Company
{or similar phrases) should be interpratad ta include investmants 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.

Tha intarmarliary will natifu Invastars whan the faraet affarinn amannt has haan



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 offaring and r of the ).

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

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

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

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

was cancelled, the reason far tha 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 offaring
will be extended to allow for a pariod of five business days for the investor to
reconfirm,

If the Investar cancels his or her investment commitment during the period when

Is pel , or doas not a in the case of a
material change to the investment, or the offering does not close, all of the
Investor’s funds will be returned within five business days.

Within five business days of cancallation 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 g you will axecuta with us
provides the Company the right to cancel for any reason befora 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, investment commitments will be cancelled
and committed funds will be returned

Ownership and Capital Structure
THE OFFERING

3. Describe the term:

the securities being offered

Convertible note with $40,000,000.00 valuatien cap; 20.000% discount; 5.0%
interest.
See exact security attached as Appendix B. Investor Contracts,

Type of Security: Convertible Promissory Notes ("Notes").

Amount to be Offered: The goal of the raise is $50,000.00

Valuation Cap: 540,000,000.00

Discount Rate: 80%

Maturity Date: 12 months from the Effective Date.

Interest Rate: 5.0%. Interest shall commence with the date of the convertible note
and shall continue on the outstanding principal amaunt until paid in full or
convarted. Interost shall be computed on the basis of a year of 365 days for the
actual number of days elapsed. All unpaid interest and principal shall be due and
payable upon request of the Majority Holders on or after the Maturity Date.

Early-Bird: Investors investing in the first $150,000.00, will receive a valuation cap
of

$35,000,000.00

and a discount rate of 80.000%,

Conversien and Repayment

{a) Conversion Upon Qualified Financing

Conversion upon a Qualified Financing. In the avent that the Company Issues and
sellsits,

equity securities to investors (the “Investors”) while this Note remains outstanding
in an equity financing with total praceeds to the Company of not loss

than $1000000 (excluding tha conversion of the Nates or other canvertible
securities issued for capital raising purposes (e.9.,

Simple Agreements for Future Equity)) (a "Qualified Financing™), then the
outstanding principal amount of this Note and any unpaid accrued interest shall
automatically convert in

‘whale without any further action by the Helder into Equity Securitics sold in the
Qualified Financing at a conversion price equal ta the lesser of (1) the price paid
per

share for Equity Securities by the Investors in the Qualified Financing multielied
by 0.8,

and (ii) the quotient resulting from dividing $40000000 by the number of
outstanding shares of common steck

of the Campany immediately prior to the

Qualified Financing (assuming conversion of all securities convertible into
<commen stock and exercise of all outstanding options and warrants, but
excluding the

shares of equity securities of the Company issuable upon the conversion of the
Nates or other convertible securities issued for capital raising purposes

(e.g.. Simple Agreements for Future Equity)). The issuance of Equity Securities
pursuant to the conversion of this Nota shall be upan and subjact to the sama
terms and conditions

applicable to Equity Securities sold in the Qualified Financing. Notwithstanding
this paragraph. if the conversion price of the Notes as determinad pursuant to this
paragraph

{the "Cenversion Price’) is less than the price per share at which Equity Securities
are issued In the Gualified Financing. the Company may, solely at its option,
elect to convert this Note into shares of a newly created series of preferred stock
having the identical rights, privileges, preferences and

restrictions as Equity Securities issued in the Qualified Financing, and otherwise
an the same terms and conditions, other than with respect to ¢if applicable): (i)
the per

share liquidation preference and the conversion price for purpases of price-based
anti-dilution protection, which will equal the Conversion Price: and (ii) the

per share dividend, which will be the same percentage of the Conversion Price as
applied to determine the per share dividends of the Investars in

the Qualified Financing relative to the purchase price paid by the Investors.

(b) Conversion upon a Change of Control.

If the Company cansummates a Change of Cantrol (as dafined in the Canvertible
Note)

while this Note remeins outstanding, the Company shall repay the Holder in cash
in

an amount egual to the outstanding principal amount of this Note plus any unpaid
accrued interest on the original principal. For purposes of this Note. @






terms; and
&. Wefunder Portal may reduce the amount of an investor's investment if the
veasan 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 transferred by any purchaser of suh securities during the one year

period heginning swhen the securi

ex were issuedd imless such securities are transferred

Lo U isser

u

1o an aceredited investor:

s purt of un offering registerel with the 1S, Securities and Exe

nge Commission; o

4.to & member of the family of the purchaser o the equivalent, to 4 trust conirolled by the purchaser. 10 4

trust eneated for the benefit of a member of the fimi

of the purehuse:

or the equivalent, or ia connestion
withthe death or divorce ol e purchaser or oilier siilar eireunstanee.

NOTE: The term "accradited 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 categorles, at the time of the sale of the securities to that person.

The term “memher of the family of the purchaser or the equivalent” Includes a child,
stepchiid, grandchild, parent, stepparent, grandparent, spouse ar spousal equivalent, sibling,

3 . sansin-aw, 3 . or of
the purchaser, and Includes adoptlve relationships. The term “spousal egulvalent” means a
cohabltant occupying a relationship generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities of classes of securities of the Issuer are outstanding? Describe the
materlal terme of any other outstand

¢ securities or classes of cecurities of the lssuer,

Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Qutstanding Rights

Common 10,000,000 5,450,000 Yes v

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

Options: 329,892

Describe any other rights

N/

18, How may the rights of the securities being offered be materially limit
by the rights of any other ¢lass of security identified abave?

d, diluted or qualifies

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 sxample 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 cutstanding options or warrants are exercised, or if new awards are
grantec under our eguity compensation plans, an Investor’s interests in the
Company may be diluted. This means that the pro-rata portion of the Company
represented by tha Investor's socurities will decrease, which could also diminish
the Investor's voting and/or economic tights. In addition, as discussed above. if a
majority-in-interest of holders of securities with voting rights cause the Company
to issue additional aduity, an Investor's intarest will typically also be dilutad.

Based on the risk that an Investor's rights could be limited, diluted or atherwise
qualified, the Investor could lose all or part of his or her investment in the
sacuritias in this offering, and may never see positive returns. Additianal risks
relatad to the rights of other sacurity halders are discussed below, in Question 20,

19. Are there any differances not reflected above betwsan the securities being offersd and
each other ciass of security of the lssuer?

No

20. How could the exercise of rights held by the principal sharchalders dentified in Guestion &
above affect the purchasers of the securities beiny offered?

As holders of a majority-in-interest of voting rights in the Company, the
shareholders may make decisions with which the Investor disagrees, or that
negatively affect the value of the Investor's securities in the Company, and the
Investar will have no receurse to change these decisions. The Investor's interests
may canflict with thasa of athar invastare, and thara is no guarantae that the
Company will develop in a way that is optimal for or advantageous Lo the Investor

For example. the sharehalders may change the terms of the articles of
incarporation for the company, change the terms of securities issued by the
Company. change the management of the Campany, and aven force our minarity
holders of sceuritics. The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfavorable te you but favorable to
them. They may also vota to engage in new offerings and/or to register cartain of
the Company's securities In a way that negatively affects the value of the
securities the Investar owns. Gther holdars of securities of the Company may also
have access to more information than the Investor, leaving the Investor at
disadvantage with respect to any decisicns regarding the securities he or she
owns

The shareholdars have the right to redeem their securities at any time.
Sharaholders could decide ta forca the Company to redeem their securities at 2
time that is not favarable to the Investor and is damaging to the Company.
Investors' exit may affect the value of the Company and/or its viability.

In cases where the rights of holders of convertible debt, SAFES, or ather
autstanding options or warrants are exarcisad, or If now awards are grantad 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 vating
and/or economic rights. In additicn, as discussed above, if a majority-in-interest of
holders of securities with vating rights cause the Campany to issus additional
stock, an Investor's interest will typically also be diluted.

21 How are the securities being offel

d being valued® Include examples of methods for how
such securities may be valued by the issuer in the future. including duri
corporate actions

The offering price for the securities offered pursuant to this Form C has been
determined arbitrarily by the Company. and does not necessarily bear any
relationship to the Company’s book value, assats, earnings or other generally
accepted valuation criteria. In determining the offering price, the Company did
not employ investment banking firms or other cutside organizations to make an
dopendent appraisal or ly, the offering prica should not bo
considered to be indicative of the actual value of the securities offered hereby.

The initial amount invested in a Convertible Note is determined by the investor,
and we do not guarantee that the Convertible Note will be converted inte any
particular numbar of sharas. As discussed in Question 13, when we engage in an
offering of equity involving Stock, Investors may receive a number of shares of
Preferred Stock calculated as either the conversian price equal to the lesser of (i)
80% of the price paid per share for Equity Securities by the Investors in the
Qualified Financing or (ii) the price equal to the quotient of the valuation cap of
$40,000,000.00 (the “Valuatian Cap”) divided by the aggregate number of
outstanding shares of the Company's stock as of immediately prior to the initial
closing of the Qualified Financing (assuming full conversion or exercise of all
convertible and exercisable securities then outstanding. but excluding the shares
of equity securities of the Company issuable upon the conversian of the Notes or
any othar debt). Because there will likely be na public market for cur securities
prior to an initial public offering or similar liquidity event, the price of the Stock
that Investors will receive, and/or the total value of the Company’s capitalization,
will be determined by aur board of directors. Among the factors wa may consider
in determining the price of Stock are prevailing market conditions, our financial
information, market valuations of other companies that we believe to be
comparable to us, estimates of our business potential, the present state of our
development and other factors deemed relevant. In the future, we will perform
valuations of our units that take into account, as applicable, factars such as the
following:

- unrelated third party valuations;

- the price at which we sell other securities in liaht of the relative riahts,


















27, Does the (ssuer have an operating history?

O nNe

28 De:
capital re

ribe the financial condition of the issuer, in

uding, to the extent material, liguidiy,

sources and histarical results of operat]

Management’s Discussion and Analysis of Financial Candition and Results of
Operations

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

Overview

Mav Farm is a marketplace of geo-located video and product drops currently
serving over 30,000 content creators, brands, and their community.

Milestones
Mayv Farm Inc. was incorporated in the State of Delaware in December 2076
since than, wa have:

- Enabling over 30,000 geo-drop creators, brands and consumers to collaborate,
sell and shop together

- Internet ad revenue growth has deceleratad by roughly 4% per year since 2018

- Social commerce sales are expected to grow from $6B in 2020 to $35B in 2024
at 55% CAGR

- Our marketplace has & gross merchandise volume now greater than $2.6 Million
- Over 56MM in funding to-date
Historical Results of Operations

- Revenues & Gross Marur, Far the period ended December 31, 2021, the Company had
revenues of $0 compared to the vear ended December 31, 2020, when the
Company had revenuas of S0,

- Assers. As of December 31, 2021, the Company had total assets of $110,753,
including $29,945 in cash. As of December 31, 2020, the Company had $443,576
in total assets, including $431,112 in cash

- Net Lows. Tha Company has had nat losses of $2,012,887 and not lossas of

$2194.104 for the fiscal years anded December 31, 2021 and Dacamber 31, 2020,
respectively,

= Liakilities. The Comipany's liabilities totaled $7,501,755 for the fiscal year ended
Decernber 31, 2021 and $5,821,533 for the fiscal year ended December 31, 2020.

Related Party Transaction
Refer to Guestion 26 of this Form € for disclosure of all related party transactions.
Liquidity & Capital Resources

To-date, tha company has bean financad with $6,507,800 in convartibles,
$142627 in PPP loans, and $250,000 in debt.

After the conclusion of this Offering, should we hit our minimum funding target,
our prajected runway is 29 months before we need to raise further capital.

We plan to use tha procaads as sot ferth in this Form C under "Use of Funds”. Wo
don't have any ather sources of capital in the immadiate future.

we will likely require additional financing in excess of the proceeds from the
Offering in crder ta perfarm operations over the iifetime of the Company. We plan
to raise capital in 8 months. Except as otherwise described in this Form C, we do
not have additional sources of capital other than the proceeds from the offering.
Because of the complexities and uncertainties in establishing a new business
strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strateay. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is sold. The Company intends to raise additional capital in
the future from investors. Althouah capitel may be available for carly-stane
companies, there is no guarantee that the Company will receive any investments
from investars.

Runway & Short/Mid Term Expenses

May Farm Inc. cash in hand is $87,087. as of April 2023. Over the last three
months, revenues have avaraged $26,993/month, cost of goods sald has averaged
$7,071/month, and operational expenses have averaged $22925/manth, for an
average burn rate of $3,003 per month. Qur intent is to be profitable in 18

maonths.

Since the dste of our financials. we have had a significant decrease in payroll
lizkilities, we have started generating early revenue, and clesed on a convertible
note for $100Kk.

In six manths, we expect to generate roughly $37k in monthly revenue and incur
$39k in monthly expenses.

The Company is not profitable vet. The Company needs st least $1.2MM to reach
profitability in the next 18 months,

The Company also has convertible notas, shareholder loans, and crodit lines at its
dispacal to cover any short-term burn throughaut tha campaign.

All projections in the above narrative are ferward-looking and net guaranteed.
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FINANCIAL INFORMATION

29, Include financial stataments covering the two most recently completed fiseal years or the
periad(s) since incaption,

Refer to Appendix C. Financial Statements

1, Derek Siegel, eertify tst
1) the financial statements of Mav Farm Inc. included in this Form are true and
<complete in all material respects ; and

{2) the financial information of Mav Farm Inc. included in this Form raflacts
accurately the infermaticn reported on the tax return for Mav Farm Ing. filed for

the most recently completed fiscal year.

Derek Siegel
Derck Sicy



STAKEHOLDER ELIGIBILITY

30. With respect 1o the issuar, any aredecassor of the issuer, any afillated issuer, any directar,
officer, general partnar or managing mamber of the issuer, any beneficial owner of 20 percant
o mora of the [ssuer's utstanding vating scuity securitias, any pramater connacted with tiva

issuer in any capacity at the time af sush sale, any person that has been or will be paid
nnection with sugh sala

(diractly ar indirectly) remunaration for solicitation of purchasars
of sacurities, or any genaral partner, director, afficer or managing member of any such
calicitor, prior ta May 16, 2016:

(1 Has any such person been convicted, within 10 years (o five years, in the case of lssuers,
thelr predecessars and affillated Issuers} before the filing of this offering statement, of ery
felony or misdemeaner:

7 O Yes I Na

ii, invalving the making of any faise filing with the Commission? (] Yes [2] Mo

I In connection with the purchase of sale of any secur|

i, 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? ] Ves & Mo

(2) 5 any such person subject to any ordsr, Jusament of decres of 31y CoUrt of competent
Iurisdiction, erteres within five years befare the filing of the information required by Section
4A(R) of the Securities Act that, at the time of Aling of this affering statement, restrains or
2njoins such person fram engaging or continuing to engage In any condluct er practice:

L In connaction with the purchase or sale of any security? [ ves B Mo
involving the making of any faise filing with the Commission? (] Yas [] No
{il.arising sut of the conduct af the business of an underwriter, broker, dealer, municipal
sacuritios dealer, Investment acviser, funding portal ar paid solicitor af purchasers af
securitiest [] Yes & No

(3} Is any such person subject to a final order of a state securities commission (or an agency or
cfficer of a state performing like functions); a state autnority that supervises or examines
banks, savings associations or eredit unions; a state Insurance commissien {or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the U.5.
Cemmedity Futures Trading Commissien; or the National Credit Unlon Adminisiration that:

1 at the tirme of tha filing of this offoring statement bars the persen from:
A, association with an entity ragulated by such commission, autharity. agancy or
officer? [ Yes
B. engaging in tne business of securities, insurance ar Ganking? [ Yes [N

€. engaging In savings acsociation o crodit union activitios?] ves [ No

1l. constitutes a final arder based on a vislation of any law af regulation that prohibits
fraudulent, manipulative or decestive conduct and for which the order was entered
within the 10-year peniad ending on the date of the Filing of this offering statement?
[ ves.

(4) Is any such persen subject 1o an order of the Commission entered pUrsuant o Section
15(8) or 15B(e) of the Exchange Actor Section 205(e) or (F) of the Investment Acvisers Act of
1940 that, at the time of the filing of this offering statement;

1. suspenas or revokes such person’s registration ss a broker, cealer, municipal securities
dealer. investment adviser or funding portal? [ Yes & No.
il places imitations on the activities, functions or operations of such person?

fil, bars sueh person from Geing assaciated wit
offering of any penny stock? [ Yes & No

w entity or from participatin

(5) Is any such person subject to any order of the Commission entered within five years before
the filing of oftering statement,
orders the person to cease and desist from committing or causing a violation er future

violation af:

offering statement that, at the time of the filing o

i, any sciantar-based anti-fraud provisien of the fedural sezurities laws. including
without limitation Section 17Ca)(1) of the Sacurities Act, Section 10(h) of the Exchanga
Act, Section 15(3(1) of the Exchange Act and Section 206(1) of the Investment
Aduisers Act of 1940 or any other rule or reaulation thereunder? [ Yes

il. Section 5 of the Securities Act? (] Yes E Ne

(6} Is any such person suspended or expelled from membership In, or sussenced or barred
Irom association With a member of, a registered national securitias sxchange or 2 registersd
nationzl or afiliated securities association for any act or omission ta act constituting conduet
Inconsistent with just 2nd equitable principles of trade?

O ¥esENe

(7) Has any such person filed tas a registrant or Issuers, or was any such person or was any
such persan named as 2n underwritar in, any registration statement or Regulation A offering
statement filed with the Commission that, within Five years before the filing of this affering
statement, was the subject of & refusal order, stop order, of order suspending the Regulation
A exemption, oF Is any such person, 5t the time of such filing, the subject of an investigation or
proceeding to determine whether 3 stop ovder OF sUZRension order shollla be Issuee?

O YesE N

(8) Is any such person subject to a United States Postal Service false representation order
entered within five years before the Fling af the information requirad by Section 4A(b) of the
securities Act. or is any such person, at the time of filing of this offering statement, subject to
a temporary restraining order or preliminary inunction with respect ta conduct alleged by the

United States Postal Service to constitute a scheme or device for obtaining money or property

through the mail by means of false representations?

O ¥esE Ne

If you would have answered “Yes™ to any o these questions had the conviction, order,
Judgment, decree, suspension, expulslan or bar occurred or been Issued affer May 16, 2016,
then you are NOT ellgible fo rely on this exemption under Sectian 4(a)(6) of the Securities
Act,
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OTHER MATERIAL INFORMATION

31, In additian to the information expressly required to be inclugied In this Form, include:

1 any other material information prasentad 1o investars; and

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

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant & power of attorney to make voting decisions on
behalf of that Investor to the Lead Invester (the “Proxy”). The Proxy is irrevocable
wnlgss and unkil 3 Succassar 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 Invester or his or her successor will make vating
decisions and take any other actions in connection with the vating on Investars’
behalf.

The Lead Investor is an expericnced investor that is chosen te act in the role of
Lead Investor on behalf of Investors that have a Proxy in effect. The Lead Investor
will be chesen by the Company and approved by Wetunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
final investrment 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
<ause or pursuant to a vote of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor guits or is removed, the Company will
choose a Successor Lead Investor who must be approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed to Investors, and those
that have a Proxy in effect can choose te cither leave such Prosy in place or
revoke such Proxy during a 5-day peried beginning with notice of the
replacement of the Lead Investar.

The Lead Investor will not receive any compensation for his or her services to the
SPV. The Lead Investor may receiva campensation i, in the futura, Wetunder
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
<ireumstance, the Lead Investor may act as a portfolio manager for that Fund
{and as a supervised person of Wefunder Advisors) and may be compensated
through that role.




Although the Lead Investor may act in multiple roles with respect to the
Company’s offerings and may potenti

lly be compensated for some of its

services, the Lead Investor's goal is to maximiza the value of the Company and
therefore maximize the value of securities issued by or related to the Company.
As a result, the Lead Investor's interests should always be aligned
Investors. It is, howaver, possiclotha

h those of
in some limited circumstances the Lead
Investor'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 poriod during which he of she may revoka the Proxy. If the Praxy is not
revoked during this S-day periad. it will remain in effect.

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include information shout each investor who holds an interest in the SPY,
Including each investar's taxpayer identification number CTIN" (2.9, social
security number or employer identification number}. To the extent they have not
already done so, each investor will be required to provide thair TIN within the
earlier of (i) two (2) years of making their investment or (i) twenty (203 days
prior to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SRV reserves tha right to withhold from any
procoads otherwise payabie to the Invastor an amaunt naceesary for tha SPV to
tisfy its tax withholding obligations as well as the SPV's reasonable estimation

of any penaltios that may be chargad by tha IRS or other relevant authority as a
result of the invastor's failure to provide their TIN, Invastors should carefully
review the terms of the SPV Subscription Agreement for additional informatien
about tax filings.
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ONGOING REPORTING

il file a report electro change Cammissior

120 days after the endl of each liscal year covered by the report

33, Once past

. the annual repart may be found an the issuer's website a

https://investors maviarm/sec/reporting

The issuer imust cantinue to comply with the ongaing repaeting requirements util:

3. Une tsyuer has Liled at least Uree annual reports und has Wil assets tal do nol exceed $10
million:

4ot

issuer or another party purchases or repurchase:

I of the securities issued pursuant to
Section 4(1)(6), including any payment in full of dehl securilies or any compleie
redemption of redeemable securities: or the issuer liquidates or dissalves in accardance

with state law
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and on the dates indicated.

€t b sgped by she iscuer 1 ecutive afficer or afficers. s prin it conmaiier o principel ac
it funesi

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

As an authorized rej ¢ of the compa | appoint Wefunder Portal as the
cormpany’s true and lawful representative and attorney-in-fact, in the company's name,
tead to ma ute, sign, acknowledge, swear te and file a Form C on the
alf. This power of attorney is coupled with an interest and is irrevocable.
waives any and all defenses that may be available t:

The company hereb
efunder Portal taken in good faith under or in reliance upon

or disaffirm the actions of W
this power of attorney.




