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Name of issuer:

Keepers US Inc

Legal status of issuer:
Form:  Corperaticn
Jurisdiction of Incorporation/Organization: DE
Date of organization:  6/24/2022

Physical acldress of issuer:

314 Jefferson St
Lafayette LA 70501

Website of Issuer.

HTTPS:/fwww.usekeepers.com

Name of Intermediary through which the offering will be conducted

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary.

007-00033

CRD number, If applicable. of intermediary:
283503

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

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

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

No

Type of security offered

[ Common Stock
[l Preferred Stock
[Debt

[ Other

If Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered:

50,000

Price:

51.00000

Method for determining srice:

Pro-rated porticn of the total principal value of $50,000; interests will be sold
increments of §1; each investment is convertible to one share of stock as
described under Item 13.

Target affering amount,

$50,000.00

Oversubseriptions accepted:
[ Yes
CINe
If yes, disclose how aversubscriptians will be allacated:

[ Pro-rata basis
[ First-come, first-served basis
=l Other
If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (if different from target offering amount:

$124,000.00

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

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

Current number of amployees:

4
Most recent fiscal vear-end:  Prior fiscal year-end:
Total Assets: 5178,368.82 $0.00
Cash & Cash Equivalents: 3163,764.00 $0.00

unts Receivable $4.81 $0.00
T-term Debt: $3184.31 $0.00




Ly L, LRV LX)

Revenues/sales: 5134.00 $0.00
Cost of Goods Sals: $0.00 $0.00
Taxes Paid $0.00 $0.00
et Income: ($28,187.98) $0.00

Select the urisdictions in which the |ssuer 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, SC,
SD, TN, TX, UT, VT, VA, WA, WV, Wi, WY, BS, GU, FR, VI, 1V

Offering Statement

Respond 1o each question in each paragzaph of this past. Set forth each quastion and any notes. but not
any instructions thereto, in their entirety. If disclosure in response to anv question is responsive 1o one
or more olher queslions. 1 is nol necessury to repeat the disclosure, 11 i question or series of queslions

is inapplicable or the respanse is availahle eisewhere inthe Fom. either stare that it is inapplicable,

include a i 1o the resp discls , or omit the question or serics of questions.

DBe very careful and precise in answering all questions. Give full and complete answers so that they are
nol misleading under the ireumstances involved. Do not discuss uny [ulure performance or other
anticipated event unless you have a reasonahle hasis to helieve that it will actually occur within the

Toresceable future, IT any answer requiring significant inf 1s materially ip

or misieading. the Company, its management and principal sharchelders may be liable to investors

based on that information.

THE COMPANY

1. Name of issuer.

Keepars US Inc

COMPANY ELIGIBILITY

Check this box ta certify that all of the following statements are true for the ss

Organized under. and subject to. the laws of a State or territory of the United
States or the District of Columbia.

Not subject to the requirement to file reports pursuant to Section 13 or Section
15(ch) of the Securities Exchange Act of 1934,

« Not an investment company registerad or requirad to be registerad undar the
Investment Company Act of 1240.

Not ineligible to rely en this exemption under Secticn 4(a)(€) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding

Has filed with the Commission and provided ta investors, to the extent required, the
ongoing annual reports reguired by Regulation Crowdfunding during the two years
immediataly 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 () has
indicated that its business plan is to engage in a merger or acauisition with an
unidentified company or companias

INSTRUCTION TO QUESTION 2: If any of thase statemants ara not true, then you are NOT
ellgible to rely on thls exemption under Sectlon 4(a)(6) of the Securltles Act.

3. Has the issuer or any of Its predacessors previously failed to comply with the ongoing
reperting req s of Rule 202 of Crowdfunding?

[ Yes FI No

DIRECTORS OF THE COMPANY

4, Provide the following Information sbout each directar (and any persons occupying a similar
status or parforming a similar function) of the issuer.

- . Main Year Joined as
Director PrnCIBS) Oceupation | Director
Carleena Andrepont CEC Keepers 2022

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

OFFICERS OF THE COMPANY

5. Previde the following Infermation akout each officer (and any persons accupying a similar
status or performing a similar function) of the issuer.

Officer Positions Held Year Joined
Carleena Andrepont Secretary 2022
Carleena Andrepont President 2022
Carleena Andrepont CFO 2022
Carleena Andrepont Treasurer 2022
Carleena Andrepont CEQ 2022
Carleena Andrepont Vice President 2022
Carleena Andrepont Clerk 2022
Carleena Andrepont Comptroller 2022

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

i Question 5, the rer is @ president, vice president,

INSTRUCTION T QUESTION 5: For purposes of

. iveasurer o7 prineipal finaneial affcer, ecmpirelier or principal aceounting afficer. and

a1 person that vorinely

performing sivilar fnctions

PRINCIPAL SECURITY HOLDERS

©, Previde the name and ownership level of each persan, as of the most recent practicable
date, who is the beneficial owner of 20 percent or more of the issuer’s outstanding voting
cquity securities, calculzted an the basis of voting power

N F Hold Na. and Class % of Voting Power
ame ot Helder of Securlties Now Held Prior to Offering
Carleena ANdrepont 1350.0 common stock 90.0

INSTRUCTION T0 QUESTION 67 The sbove injormition niast be proided s of @ date that i o aore izan 120 dags prive

10t e o Jiing o) this offering siatcmens.
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B by e les the penwer e vote o dicect
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cunversion o] w secirits, or olher urrangenent, or if secorities are held by o o) e fu wonsh corporationy or
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such direiion vreomirol — us, for example, o co-trusice) they should be included as beiag “bersfieatly moned.” Yor
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socuritis converted.
BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the cusiness of the issuer and the anticipated business glan of the issuer.

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
INSTRUCTION TO QUESTION 7: Wafunder viifl provide your company’s Wefinder prafile as an appendes [Appe

el Al ta

tive Form C s PDF formui, The submission vill ineiude oli Q&A flems and “read aore” links in an un-coilapsed foraa Al

videos vilt be transcribed.

This weans that ar tion provided i your Vicfunder projile will be provided ta the SEC in response to this question

vioms in your priofilc under the Securities Act

As @ reaudt, vour campany vill be potentially liable for missiaierents and on

of 1923, which requires you fo provids matertal information related fo your busincss and anficipaied business plan. Please
review your Wefunder profile carefully o ensitre it provides all material information, is mot false or misleading, and daes
not omit any information thai would cause the information fncluded to be false or misleading.

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

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

Tha U.S. Securities and Exchange Commission doas not pass upon the merits of
any securities offered ar the terms of the offering, nar does it pass upon the
accuracy or completeness of any offering document or literature.

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

8. Discuss the material factcrs that maka an investment in the issuer spaculative of risky:

Keepers may scale at a slower rate than currently farecasted due to numerous
factars, and revenue may be lower than forecasted.

Keepers scale rate depends an factors which can include, investment, staffing,
technalagy, and market saturaticn. If Keapars cannot scale we remain in a limited
market, limiting revenues.

Keepers is a startup pre-seed company, currently Keepers has no revenue and Is
launching in the very near future

Keepers may never receive future investments which would limit the ability to
scale at a fast rate.

Keepers has the potential to not raise more funds which will limit the akility to
scale and |limit the investment growth.

We may need to raise more money sooner than the original plan due to
operational activity, and the nature of startups.

The Company may never receive a future equity financing or elect to convert the
Securities upon such future financing. In addition, the Company may never
undergo a liquidity event such as a sale of the Company or an [PO. If haither the
conversion of the Securities nor a liguidity 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 er ability to
direct the Company or its actions.

Qur future success depends on the efforts of a small management team. The loss
of services of the members of the management team may have an adverse effect
on the company. There can be no assurance that we will be successful in
attracting and retaining other personnel we require to successfully grow our
business.
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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 warking capital
and general corporate purposes, which includes the specific items listed in ltem 10
below. While the Company expects to use the net proceeds from the Offering in
the manner describad above, it cannat specify with certainty the particular uses
of the net proceeds that it will receive from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

10 How does icsuer intend to Use the proceads of this offering?

Ifweraise $50,000

Use ol 35% will go towards onboarding new staff
Prococds:

67.5% scaling into Utah for more revenue

5% Wefunder Fee

Ifweraise $124,000

Use of 25% will go towards onboarding new staff
Procesds.

B87.5% scaling into Utah for mare revenue
7.5% Wefunder Fee

The maximum fundraise will all go towards scaling the company into new
markets to gain revenue, as well as onboard new technical talent. We are
currently expanding into Utah and the funds will be used to ensure we
are scaling appropriately.

INSTRUCTIIN T2 QUESTION 10 Aitissuer svest pravide i reasanahly deaited description of any inended

proceeds. such b

will b ssed ] s Pssuer hars iddsniifie n rex

et procesds in

al wses. If the issuer wi

issuor may mang ihe pon

e the jarn win allocating procnes
s the purgget fforing cnmam. i ivsier mistslese il the g, et (o storating ovecsuieripions, ot

(it offeving.

Entendea iive of the exeess procedds wirh sinitar specificirs. Please inelude all porenial uses o

ied 10 amend

11 yone ik o cl s, you iy lter be reg:

i it case of ver

including iy that may epply o

yar Forew (1 W fund gromsisle oo rany ot by i i bescribe i taat wse of effering

v«




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-issuers, cach of whichis a
special purpose vehicle ("SPV™). The SPY will invest all emounts it receives from
investors in seeurities issued by the Company. Interests issued to investors by the
SPV will be in book entry form. This means that the investor will not receive a
certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition, investors’ interests in the
investments will be recorded in each investor's "Portfolic” page on the Wefunder
platform. All references in this Form C to an Investor’s investment in the Company
(or similer phrases) should be interpreted to include investments in a SPV.

12. How can an investor cancel an investment commitment?

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

The y will notify 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 offaring deadline (absent a material change that would require an extension
of the offering and of the )

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

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

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

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment

within five 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 reason for the cancallation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

If the Investor cancels his or her investment commitment during the period when
cancellation is permissible, or daes not reconfirm a commitment in the case of a
material change to tha investment, or the offering doas not closs, 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 1t you will execute with us
provides the Company the right to cancel for any reasan before the offering
deadline.

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

and committed funds will be returned.

Ownership and Capital Structure
THE OFFERING

13. Describe the terms of the securities keing offered.

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

The SAFEs. We are offering securities in the form of a Simple Agreement for
Future Equity (“SAFE"),

which provides Investors the right to preferred stock in the Company (“Preferred
Stock™),

whean and if the Company sponsars an equity offering that involves Preferred
Stock, en the standard terms offered to other Investars.

Conversion 1o Preferred Equity. Based on our SAFEs, when we engage in an offering of
equity interests involving preferred stock,

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

1. the total value of the Investor's investment, divided by the price of preferred
stack issued to new Investors multiplied by the discount rate (80%)

Additianai Terms of the Valuarion Cap.

“Capital Stock” means the capital stock of the Company, including, without
limitation, the “Common Stock” and the "Preferred Stock.”

“Change of Control” means (i) a transaction or scries of related transactions in
which any “person” ar “group” (within the meaning of Section 13(d) and 14(d) of
the Securities Exchange Act of 1934, as amended), becomes the “beneficial
owner” (as defined in Rule 13d-3 under the Securities Exchange Act of 1934, as
amended), directly or indirectly, of more than 50% of the outstanding voting
securities of the Company having the right to vote for the election of members of
the Company's board of directors, (i) any reorganization, merger or cansolidation
of the Company, other than a transaction or series of related transactions in which
the holders of the voting securitics of the Campany outstanding immediately
prior to such transaction or series of related transactions retain. immediately after
such transaction ar series of related transactions, at least a majority of the total
voting power represented by the outstanding voting securities of the Company or
such other surviving or resulting entity or (iii) a sale. lease or cther disposition of
all or substantially all of the assets of the Company.

“Liguidity Event” means a Change of Control, a Direct Listing or an Initial Public
offering,

“Liquidity Price” means the price per cshare equal to the fair market value of the

Fermman Shacle ot tha time of the | iaiding Buant e datarminad b refaranca fa
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the purchase price payable in connection with such Liguidity Event, multiplied by
the Discount Rate.

Securities Issued by the SPV

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

The SPV has been crganized and will be cperated for the sole purpese of directly
acquiring, holding and disposing ef 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 threugh the SPV will have the same relationship to the
Ceompany’s securities, in terms of number, denomination, type and rights, as if the
investor invested directly in the Company.

Vating Rights

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

Proxy to the Lead Investor

The SPV securities have voting rights. With respect to those voting rights, the
investor and his, hor, or its transferees or assignees (collectively, the “Investor”y,
through a power of attarney granted by Investor in the Investor Agreement, has
appointed or will appaint the Lead Investor as the Investor's true and lawful proxy
and attorney (the “Proxy™) with the power to act alone and with full power of
substitution. an behalf of the Investor to: (i) vote all securities related to the
Company purchased in an offering hosted by Wefunder Portal, and (i) execute, in
connection with such voting power, any instrument or dacument 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 investor (“Replacement Lead Investor”) takes the place of the Lead
Investor. Upon natice that a Replacement 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 Transfarability

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

1. Do the

rities offered have voting

C¥es

I No

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

See the abave description of the Proxy te the Tnvestar.

16. How may the terms of the securities being offered be modifiea?

Any provision of this Safe may be amended, waived or madified by written
cansent of the Company and either:

i. the Investor or
ii. the majority-in-interest of all then-outstanding 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 considered to be the same with respect to such
term(s)), provided that with respect ta clause (i):
A, the Purchase Amount may net be amended, waived or modified in this
manner,
. the consent of the Investor and each holder of such Safes must be solicited
(even if not obtained), and
such amendment, waiver or moedification treats all such holders in the same
manner. “Majority-in-interast” refers to the holders of the applicable group
of Safes whose Safes have a total Purchase Amount greater than 50% of the
total Purchase Amount of all of such zpplicable group of Safes.

W

2]

Pursuant to authorization in the Investor Agreement between each Investor and

Wefunder Portal, Wefunder Portal is authorized to take the following actions with

respect to the investment contract between the Company and an investor

A. Wefunder Portal may amend the terms of an investment contract, provided
that the amended terms are more favorable to the investor than the original
terms; and

B. Wefunder Partal may reduce the amount af an investor's investment if the
reason for the reduction is that the Company's offering is cversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

‘The sceurities being offered may not be (ansferred by any purchaser of such securities during the one year

period beginning when the securities were issued, unless such securities are transferred:

1. to the issuer;

2. (o an nceredited investor;

3. as part of an offering registered with the U.S. Securities and Exchange Commission; or

4. 10 2 member of the family of the purchaser or the equivalent, 10 2 trust contralled by the purchaser. to a
trust created for the benefit of & member of the family of the purchaser or the equivalent, or in connection

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

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

The term “member of the famlly of the purchaser or the equivalent” Includes a chlid,
stepchild, parent, spouse or spousal equlvalent, slbling,
mother-in-law, father-In-law, son-In-law, daughter-In-law, brother-In-law, or sister-In-law of
the purchaser, and includes adoptive relationships. The term “spousal equivalent” means a

i ing a i iP g ly i to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

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

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

Common
Stock 1500 1500 Yes v



Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

Options:

Describe any other rights;
The company has not yet autherized preferred stock. If the SAFE converts as part
of an equity financing, investors will receive preferred stock, which have a
liquidation preference over the existing stock.

18. How may the rights of the securities being offered be materially limited, diluted or qualified
by the rights of any other class of security identified above?
The holders of a majority-in-interest of voting rights in the Company could limit
the Investor's rights in a material way. For example, thase interest holders could
vate to change the terms of the agreements gaverning the Company’s operatiens
or cause the Company to engage in additional offerings (including potentially a
public affering).

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

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

Based on the risk that an Investor’s rights could be limited, diluted or otherwise
qualified, the Investor could lose all or part of his or her investment in the
securitics in this offering, and may never see paositive returns.

Additional risks related to the rights of other security holders are discussed
below, in Question 20.

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

No.

20. How could the exercise of rights held by the principal sharenolders identified in Questicn &
sbove affect the purchasers of the securities being offered?

As holders of a majarity-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
Investor will have no recourse to change these decisions. The Investor's interests
may conflict with those of other investors, and there is no guarantee that the
Company will develop in a way that is optimal for or advantageous to the Investar.

For example, the shareholders may change the terms cf the articles of
incorporation for the company, change the terms of securities issued by the
Company. change the management of the Company, and even farce aut minority
holders of securities. The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfavorable to you but favorable to
them, They may also vote to engage in new offerings and/cr tc register certain of
the Compeany's securities in 2 way that negatively affects the value of the
securities the Investor owns. Other holders of securities of the Campany may also
have access to mere informatian than the Investor, leaving the Investor at a
disadvantage with respect to any decisions regarding the securities he o she
owns

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

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

21. How are the securities being offered eing valued? Include examples of methods for haw
such securities may be valued by the issuer in the future, incluging during subsequent
corperate actions.

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

The initial amount invested in a SAFE is determined by the investor, and we do
not guarantee that the SAFE will be converted into any particular number of
shares of Preferred Stock. As discussed in Question 13, when we engage in an
offering of equity interests involving Prefarrad Stock, Investors may receive a
number of shares of Preferred Stock calculated as either (i) the total value of the
Investor’s investment, divided by the price of the Preferred Stock being issued to
new Investors, er (i) if the valuation for the company is more than the Valuation
Cap, the amount investad divided by the quotient of (a) the Valuation Cap divided
by (b) the total amount of the Company’s capitalizaticn at that time

Because there will likely be ne public market for our securities prior to an initial
public affering or similar liquidity event, the price of the Preferred Stock that
Investors will receive, and/or the total value of the Company’s capitalization, will
be determined by our board of directors. Among the factors we may consider in
determining the price of Preferred Stock are prevailing market conditions, our
financial information, market valuations of other companies that we believe ta be
comparable to us, estimates of our business potential, the present state of our
development and other factars deemed relevant.

In the future, we will perform valuzations of our steck (including both common
stock and Preferred Stock) that take into account, as applicable, factors such as
the following:

- unrelated third party valuations;

- the price at which we sell other securities in light of the relative rights,
preferences and privileges of those securities:

- our results of operations, financial position and capital resources:
- current business conditions and projections;

- the marketability or lack thereof of the securities;
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strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient to ensble us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is sold. The Company intends to raise additional capital in
the future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

Keepers US Inc cash in hand is $125,447, as of March 2023. Over the last three
months, revenues have averaged $2,000/manth, cost of goods sold has averaged
$0/month, and operational expenses have averaged $3,116/month, for an average
burn rate of $3,118 per month. Qur intent is to be profitable in 48 months,

Keepers will continue to have increased expenses as we scale, we are currently
launching and all aur expenses involve tech and launch expensa.

We expect around S100K in expenses in the next three months, and gross
revenues of around $10K,

Keapers is not profitable and is still a startup company, we ara currently launching
to receive our first revenue. Since we are a dual sided marketplace which will be
expanding nationwide we will be constantly scaling intc new locaticns and may
see actual profits within 4-5 years. We believe we will have revenues within
weeks.

Keepers has raised $100K in the friends and family round, and we are raising more
funding with accredited investars. We will cover short term burn with revenues
received and will start fundraising again prior to year end.

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

dial. For
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FINANCIAL INFORMATION

29. Include financial statements covering the twe most recently completed fiscal years or the

period(s) since inception, if shorter:

Refer ta Appendix C, Financial Statements

leena Andrepont. certify that:
(1) the financial statements of Keepers US Inc included in this Form are true and
complete in all material respects ; and

(2) the financial information of Keepers US Inc included in this Form reflects

accurately the information reperted an the tax return far Keepers US Inc filed far

the most recently complated fiscal year.

Carleena And repont

STAKEHOLDER ELIGIBILITY

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

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

I. In connection with the purchase or sale of any security? [] Yes [ No
i invelving the making of any faise filing with the Commission? [] Yes <] No

iii. arising out of the cenduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [ Ye

(2) Is any such person subject to any order, judament or decree of any court of competent
jurisdiction, entered within five years before the filing of the information required by Section
4A(8) of the Securities Act that, at the time of filing of this offering statement, restraing or
enjoins such person fram engaging or continuing to engage in any conduct or practice

i. in cannection with the purchase or sale of any security? [] Yes (2 No

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

iii. arising out of the canduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [ Yes [-] No

(3) Is any such person subject to a final order of a state securities commission {or an agency or
officer of a state performing like functions); a state autnority that supervises or examines
banks, savings assaciations or credit unions: a state insurance commission (or an agency or
officer of a state performing like functions): an appropriate federal banking agency: the U.S.
Commaodity Futures Trading Commissian; ol 2 National Credit Union Administration that!

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

A, association with an entity regulated by such commissisn, authoricy, agency or
officer? [] Yes

B. engaging in the business of securities, insurance or banking? [] Yes [ No

C. engaging in savings association or credit union activities?[] ves [ No
ii. constitutes a final order based on a violation of any law or reculation that prohikits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?

Tves ANo

(4) |5 any such person subject to an arder of the Comission entered pursuant to Section
15(b) or 158(c) of the Exch on 20%¢e) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:

ge Act or S

i. suspends or revokes such persan's registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [] Yes
i. places limitations <n the activities, functions or operations of such persen?
[ ves A No
ili. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [] Yes




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

i_any scienter-based anti-fraud provision of the fe securities laws, including
without limitation Section 17¢a)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(e)(1) of the Exchange Act and Section 206(1) of the Investment

(6) Is any such person suspended or expalled from membership n, or suspended ar barred
from association with a member of, 2 registerad national securitias exchange or a registered
national or affiliated securities ass

iation for any act or omission to act constituting conduct
inconsistent with just and eguitable principles of trade?

v

7) Has any such person filed (25 a registrant or issuer), or was any such person er was any,
such person named as an underwriter in, any registration statemant or Regulation A offering
statement flled with the Commissicn that, within five vears before the filing of this offering
statement, was the subject of a refusal order, stop order, or order suspending the Regulation
A exemaotion, of is any such person, at the time of such filing, the subject of an investigation or
proceeding to determine whether 2 stop order or suspension order should be (ssued?

[ ves

(&) Is-any such person subject to a United States Postal Servica false representation order
entered within five y2ars before the filing of the information required by Section 4A(E) of the
Securities Act, or is any such person, at the time of filing of this offering statement. subject to
2 temperary restraining erder or preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining money or property
through the mall by means of false rasrasentations?

Oe

If you would have answered “Yes” to any of these questions had the conviction, order,

i decree, i ion or bar occurred or been issued after May 16, 2016,
then you are NOT eligible ta rely on this exemption under Section 4(a)(&) of the Securities
Act,
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OTHER MATERIAL INFORMATION

31. In addition to the information expressly required tc be Included in this Form, Include:
- () any other material information presented to investors; and

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

The Lead Investar. 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 Invester to the Lead Investor (the “Proxy™. The Proxy is irrevocable
unless and until a Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day period to revoke the Proxy.
Pursuant to the Proxy, the Lead Investor ar his or her successor will make voting
decisions and take any other actions in connection with the voting on Investors’
behalf.

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

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

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

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

Investors that wish to purchase securities related to the Company thraugh
‘Wefunder Partal 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 reveke the Proxy. If the Proxy is not
revoked during this 5-day period, it will remain in effect.

Tax Filings. In arder to complete nocessary tax filings, the SPV is required to
include information about each investor who holds an interest in the SPV,
including each investor’s taxpayer identification number (“TIN") (e.g., social
security number or employer identification number). To the extent they have not
already done so, each investor will be required to provide their TIN within the
carlier of (i) twe (2) years of making their investment or (i) twenty (20} days
prior 1o the date of any distribution from the SPV. If an invester does not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable to the Investor an ameount necessary for the SPV to
satisfy its tax withholding obligations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or other relevant autharity as a
result of the invester’s failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.

INSTRUCTIQNS TQ QUESTION 20 [f information is presented ta invesiors in @ jormai. media or ather medns nor able to

e

b reftected i feat or portable docamend forniat, the issiter shoile

(a) a des of the sazevial consent of such infovsation;




(b description of the format in which such disclosure iy preser

() in the case of disclosure i video, udio i other dynamic media or formar a transcript or description of sach disclosiire

ONGOING REPORTING

32. The issuer will filear rt electron

annually and post the report

ommission

n its wel

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

33. Once pos

ed. the annual report may be found on the issuer'

HTTPS://Awww.usekeepers.com/invest

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

1. the issuer is required to file reports under Dxchange Act Sections 13(a) or 15(d);

2. the 1ssuer he

filed at least one annual report and has fewer than 300 holders ol record;

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

million:

-

. the issuer or another party purchases or repurchases all of the securities issued pursuant to
Section 4(4)(6), including uny payment in Tull of debl securitics or any complete

redemption of ¢

emable securiries: or the issuer liquidates or dissolves in accordance

with stale law.
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The Form - e, it e off 4 - accounting officer

and at fe

| authorize 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 representative of the company, | appeint Wefunder Portal as the
company’s true and lawful representative and attorney-in-fact, in the company’s name,

place and stead to make, execute, sign, acknowledge, swear to and file a Form C on the
company's behalf. This power af attorne coupled with an interest and is irrevocable.
The company hereby waives any and all defenses that may be available to contest, ne
or disaffirm the actions of Wefunder Portal taken in good faith under or in reliance upon
this power of attorne:




