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Name of issuer:

Oakland Pro Soccer LLC

Leoal status of issuer
Form: Limited Liability Company
Jurisdiction of Incorperation/Orgenization:  CA
Date of organization:  7/11/2018

Physical acldi of it

2744 E Mth Street
‘Oakland CA 94601
‘Wehsite of iesuer:

https://www.oaklandrootssc.com/

Name of intermediary through which the offering will be conducted:

‘Wefunder Portal LLC

CIK numbar of intermediary:

0001670254

SEC file number of intarmadiary:

007-00033

CRD number. f applicable, of intermediary

283503

Amount of compensation ta be paid to the intermediary, wnether as a dellar 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.

5% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pecket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering

Any othar direct or indirect Interest in tha issuer held by the intermadiary, or any arrangemant
far the Intarmediary to aceuire such an interast:

No

Tyoe of sacurlty offerad:

[ Common Stock
[ Preferred Stock
[ Debt
[ Other
If Other, describe the security afferad:

Class C Membership Interests

Target number of securities to be offered:

5

Prica:

$10,296.00000

Methad for cetarmining orice:

Dividing pre-money valuation $78,225,811 by number of units outstanding on fully
diluted basis, excluding units previously sold to accredited investors at this unit
price.

Target offering amount:

$51480.00

Oversubscriptions acceptad:
[ Yes
[CNo
If yas, disclose how aversubseriptions will be allocatad:
[ Pro-rate basis
[ First-come, first-served basis
[ Other
It other, describe how aversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (If different from target affering amaunty

$4,993,560.00

Deadline to reach the target of

ing amourt

4/29/2024

NOTE: If the sum of the Invastment commitments does not aqual or exceed the target
offering amount at the offering deadline, no securities will be sold in the offering,
Investment commitmants will be cancelled and commltted funds will be returned.

Current numbar of employees:

36
Most recent fiscal year-end: Prior fiscal year-end:

Total Assets, $7.436,939.00 $7.642732.00
Cash & Cash Egquivalents; $777,596.00 $555,587.00
Accaunts Receivable: $125,208.00 $22,426.00
Short-term Debt $1.281,952.00 $2,875,41.00
Long-term Dobt: $9,596,800.00 $4,528,535.00
Revenuss/5ales: $3.775.068.00 $1,892179.00
Cost of Couds Scldi $492,247.0Q $246,385.00
Taxes Paid: $0.00 $0.00

Net income: ($9.946,863.00) ($11.619,433.00)



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

AL, AK, AZ, AR, CA, CO, CT, DE. DG, FL, GA, HI, ID, IL, IN, IA, KS, KY, LA, ME, M,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, NI, OH, OK, OR, PA, RI, SC,
SD, TN, TX. UT, VT, VA, WA, WV, W1, WY, BS, GU, PR, VI, TV

Offering Statement

Respand o each question in each paragraph of this part. Ser forth cach question and any nofes. bur noi
any instructions thercto, m thair entirety. If disclosure in respense o any qUCstion is responsive t one
or more other questions. it is not necessary to repeat the disclosure. If a question or series of questions
i inapplicable or the response is available clsewhere in the Torm, either state that it is inapplicahle

inchide a cross-reference 1o the responsive disclosiire, oF omir the quEsTion o seties of questions

Be vesy careful and precise in answering all questions, Give full and complete answers so that they are
nor misleading under the circumatances invalved. Bo not discuss any furre perfarmance or other
anticipated event unless vou have & reasonable basis to believe that it will actually oecur within the

foresceable future. If any answer requiting significant information is materlally inaceuras

incomplete

o misleading, the Company. its management and prineipal shareholders may be Tiable o investars

hased on that information

THE COMPANY

1. Mame of issuer:

Qakland Pro Soccer LLC

‘COMPANY ELIGIBILITY

2. [ Check this hox to cartify that all of the following statemants are trua for the Issuer

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

+ Not subject to the requirement to file repcrts pursuant to Secticn 13 cr Section
15(d) cf the Securities Exchange Act of 1934.

» Not an investment company registered or required to be registered under the
Investment Company Act of 1940,

» Notineligible to rely on this exemption under Section 4{a)(8) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crewdfunding,

+ Has liled with the Commission and provided Lo investors, Lo the extent required, the
ongoing annual raports required by Regulation Crowdfunding during the two yaars
Immediately preceding the filing of this affering statement (ar for such shorter
period that the [ssuer was required to file such reports),

+ Nota davelopment stage company that (a) has na specific business plan or (b) has
indicated that its business plan Is to engage in a merger or acquisition with an
unidentified company or companies.

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

3. Has the issuer or any of its predecessors previously failed to comply with the ongoing
reporting of Rule 202 of Rey c ?

[1Yes

DIRECTORS OF THE COMPANY

4. Brovide the following Infarmation about each diractar tand any parsans occupying a simliar
status or performing a similar function) of the issuer.

e Main Year Jolned as
o—— principal Oceupation ¢ 10 [

:, Chief Marketing Qakland Pro

Ed Arghandi | 2018
CERRm A Officer Soccer LLC
Chief Purpose  Oakland Pra

Mike Gedd 2020
VAR RRRERR Officer Soceer LLC

Steven Aldrich Advisor, invester Sclf-employed 2018

Barnay Schauble Advisor, invester Self-employed 2018

For thrae years of business experience, refer to Appendix D: Director & Officer

‘Work History.
‘OFFICERS OF THE COMPANY

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

Officer Positions Held Year Joined
. Chief Purpose
Mike Geddes " 2020
Officer
. Chief Marketing
Edrecce Arghandiwal o 2018
Lindsay Barenz President 2022
Jill Fracisca Chief of Staff 2018
Jordan Ferrell Technical Director 2019
Steven Aldrich Chair 2018

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

INSTRUCTION §O QUESTION 3 For pusposes of ths iecsnon 3, 1he 1am officer wieans a presidcm, vice prestdent

secraary, weasurer or prineypal fura cips! aecouniing officer. and any pevson thar rousinels

at agficer, compiroller ar pr

performirig suilar i cions.
PRINCIPAL SECURITY HOLDERS

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

s % of Yoting Power
Now Held Prior to Offaring

1774.02 Includes Class A
(OPS), OSOF units as if
converted, and convertible
debt as if fully converted
3756.3 Includes Class A (OPS),
OSOF units .as if con\tertféd‘ 4834
and convertible debt as if fully
converted

Name of Holder

Steven Aldrich 2283

Barnay Schauble

INSTRUCTION TO QUESTION 6. The above inforsarion mwes? be previded as af a dee sher is o ware than 120 days prior

10 she dare of fillg of this offéring siare

indiz
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wmber o a of Seourities Now Held 15

BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and our business plan, please refer to the
attached Appendix &, Business Description & Plan
INSTRUCTION TO QUESTION

efiuncder vill provicle wsitr company’s Wefionder profile as o appendix (Appendie A to

dhe Form € fn DI format. The sibmission widl include afl Q&A fiens and “sead more” finks in an un-coltepsed format. AU
videos will be transcsibed
Thicmecans shart criy infermiiin provaded in your Wefinder profile with he provided 10 the STC o cespronse 10 fhis quesion

Act
inges pln. Please

under the Secur

leble for missiasenrens aid omissions in your prof

i requives you fo pronide material information related to veur bustness und enticipated b

seview your Wefunder profite carefulty o ensure it provides all maierial information, is mol fulse or misleading, and does

a0l ot ny information thut would cause the information included o be fatse vr 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 or y authority. Fur , 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 offered or the terms of the offering, nor does it pass upon the
accuracy or completeness of any offering document or literature.

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

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

Competition

The Company faces competition from many Bay Area teams, in soccer (e.g.. $J
Earthquakes, the recently anneunced Bay FC women's team, along with many
other youth, amateur, and collegiate teams) and other sports, both professional
and amateur. We also compete for attendance, viewership, and advertising
revenue with a wide range of other entertainment and recrestional activities
available to potential fans. There can be no assurance that the Company will be
able to compete effectively, including with companies that may have greater
resources than it.

Leagua

The Company cperates mens’ and womens' scccer franchises that compete in the
United Soccer League (USL), including the USL Championship, USL L2, USLW
League, and the USL SuperLeague. Those leagues compete for employees,
players, and fans with @ number of other seccer leagues in the US and globally.
There is a risk that the leagues may not be successful and therefore the Company
may be unable to continuc operating.

Facilities

Stadium Lease. The Company leasas the use of a stadium; it does not own its own
stadium. The lease at Cal State Hayward for the Roots is only for 2023 and there
is a plan for construction to cccur at the stadium in 2024, The lease at Merritt
College for Soul is for 2023 only. The team alse has an existing lease at Laney
College through 2024 although we are not currently playing there. These leases
are a source of revenue for these stadiums, but there is no guarantee that the
|zases will be renewed for the Company on similar or feasible terms in the future.
Should the Company’s lease not be renewed or should the Company and the
facilities' owners fail to come to agreement on a new lease, the Company would
need to find another venue and there is no guarantee that another facility would
provide similar features, lease terms, or revenue stream opportunities

Practice Facllities. The Company leases the use of a practice facility; it does not
own its own practice facilities. The existing practice facility is up for sale this
summer and the Cempany may not be able to stay in the facility after the sale. If
we need a new location, the options are limited as we need acres of space for
multiple teams, indoor facilities, and parking.

Fundraising

The Company may not have sufficient tinancial resources to successfully compete
inthe semi-pro or professional sports industries. A large number of enterprises
provide similar services. The Company will be competing with startup and
established businesses that may have a longer operating history, greater financial
resources, management experience and market share than the Company has.
There can be no assurance that the Company will be able to compete or capture
adeguate market share. The Company may not reach profitability if it cannct
compete successfully with other businesses.

The Company will need to raise additional capital in the future. Subsequent
offerings may not be on the same or similar terms as this offering even if they are,
said offerings will dilute the ownership percentage and voting power of investars
in the current offering. Future offerings may provide the new investors with
advantages not available to you as a previous investor.

History of Losses

Company has a limited operating history. The Cempany was formed in July 2018
and has been operating with full time staff since early 2019. The Cempany has not
produced a profit since its founding. There is no assurance that the Company will
ever produce a profit. As a relatively new enterprise, the Company is likely to be
subject to risks that management has not anticipated. It is possible that the
praceeds fram this offering and othet resources may not be sufficient for us to
continue to finance operations as projected. The Company cannot predict when
or if the Company will become profitabla. If the Company achiaves profitability,
the Company may not be able to sustain it.

Company's Operating Costs May Rise. The Company has budgeted for a wide
range of operating costs based on current conditions; but unforeseen conditions
could cause operating costs to rise substantially. For example, stadium leasing
fees, administrative costs, casts due te expansion into a new lsague among others
may all be larger than expected, An increase in such projected costs or in other
operating costs could cause the Company ta be unprofitable.

External environment

Unfavorable weather, forest fires and the associated smoke, earthquakes and
other natural disasters could impact the Company's success because we play
games in venues where people need to gather to generate revenue and those
events could lead te the postponemant or cancellation of games.

Completing real estate projects critical to the Company's future success will
require cooperation from a number of stakehclders. including city, county, and
state peliticians, community groups, financial backers, educational institutions,
uniens, and others, The number of different viewpoints and potential chjectives
could lead to failure of enticipated projects.



The ongoing COVID-19 pandemic and future public health issues poses significant
risks to competitive athletics, including the risk of a

ions that may be taken by
government authorities to contain the outbreak, including the imposition of
limitatiens on fan attendance and potential shutdowns and the lost revenues
associated therewith. The impact on the Company’s fans, sponscrs and suppliers,
other impacts to the business, and our ability to sufficiently manage and mitigate
the strategic and cperational impact of such events cannot be predicted and
could have 2 negative impact on the Company.

Structure and Control of the Company

Control of the Company and all of its operations are, and will remain, solely with
its Officers, Directors, and Managers. Investors must rely upon the judgment and
skills of such persons.

The Company's cbjectives balance community impact, employee well being,
competitive success, and financial results. For example, 2 decision may be made
to pursue a community benefit and allocate resources towards that impact
instead of returning profit to unitholders.

Units in the Company will not be registered under any federal or state securities
laws and may not be resold without such registration except in reliance on an
exemption from applicable state and federal registration requirements, which
exemption pronibits any transfer of your units for a period of one year, subject to
limited exceptions. There is no, and there is not expected to be, any market for
the sale of the Company's units. As a result, you will not be able to liquidate your
investment in the units and thercfore. should be prepared to assume the risks of
an investment for an indefinite period of time

While the Company’s Board and Managers will engage investors on a broad
variety of club matters, the investors in this offering have limited voting rights and
will need to rely on Managers for all decisions relating to the day to day
operation. The investment in the Company is structured through a special
purpose entity that is managed by 2 “Lead Investor,” Although the Lead Investor
is required by law to vote the units in the SPY according to the directions of the
investors, investors will not be able to directly vote their units. Accardingly, you
should not invest in this effering unless you are willing to entrust your voting
rights to the Lead Invester.

Payment of dividends. The Company is not required to, and there is no guarantee.
that the Company will pay dividends in any year.

Intellectual Property

The Company’s success depends on the ability to obtain, maintain, defend and
enforce intellectual property rights. The Company's ability to compete against
other businesses selling similar products depends on its ability to secure and
enforce intellectual property rights, including trademark and trade secret rights.
However, there is no guarantee that any trademark applications that the Company
have filed (or the Company may in the future file) will be approved, and any
trademark registrations that have issued (or may in the future issue) could be held
invalid due to the Company’s conduct or challenges by third parties. The
Company could lose its trade secret rights if the Company fails to properly
protect confidantial infarmation. Even to the extent that the Company's
intellectual property rights are valid, enforcing those rights could invelve costly
legal processes that the Campany may not be able to bring to a successful
conclusion.

Brand / Reputational Risk

The company’s brand and image are integral o its success. There is the potential
for a mistake to create negative publicity, customer dissatisfaction. or social
media backlash that could damage the Company's reputation and impact its
relationships with the community, fans, players, political figures, and financial
results.

Legal / Regulatory Risks

There are a significant number of local, state, and federal laws and regulations
that apply to our business. We are a small team that relies mainly an software and
advisors to stay in compliance with those laws and regulations. Nan-campliance
with laws, regulations, or changes in government policies can lead to penalties,
lawsuits, or business interruptions.

Cyber Risk / Data Privacy

We rely on a2 number of digital media services, Saas software, and data stored in
various internet services. [nvestors should be aware of the significant cyber risks
in today's digital landscape, including unautharized access, data breaches or
disclosure, fake and manipulated images and news, and sophisticated
cyberattacks. If the Company were to experience an intentional cyber attack or an
unintentional arror in one of these areas, the Company may suffer financial loss,
reputational damage, legal non-compliance, and operational disruption.

Management / talent

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 sucecessfully grow our
business

The Company depends on the services of key employees, whose knowledge of
Oakland, professicnal soccer, and the local soccer ecesystemn would be difficult to
replace. The Company currently does not have a firm plan fully detailing how to
replace these persons in the case of death or disability. The Company’s success
also depends on the Company’s ability to recruit, train, and retain qualified
persenncl. We are in a competitive market for talent and the loss of the services
of any of the key members of senior management, other key personnel, or the
Company's inability to recruit, train. and retain senior management or key
personnel may have a material adverse effect on the Company's business,
operating results, and financial condition. The business may be harmed if the
Company losas the services of these peaple and the Company is not able to
attract and retain qualified replacements

Staven Aldrich is a part-time officer. As such, it is likely that the company will not
make the same progress as it would if that were not the cace
INSTRUTTION 1Y OUESTION &, dvuid
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The Offering

USE OF FUNDS

9, What is the purpese of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purpeses, which includes the specific items listed in Item 10
below. While the Company expects to use the net proceeds from the Offering in



the manner described above, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from this Offering. Accerdingly, the
Company will have broad discretion in using these proceeds.

10. How does the issuer Intend to use the proceecs of this offering?

Ifwe raise: $51,480

Use o 70% Staff, Coach, Plaver and Related Costs
Proceeds:

23.5% Wafunder Campaign Costs

6.5% Wefunder Fee

If we raise: $4,993,560
Useof 63.5% Staff, Coach, Player and Related Casts
Proceeds:
T1% Gameday and Facility Costs
10% Wefunder Campalgn Costs

9% Real Estate Planning

6.5% Wefunder Fee

INSTRUCTION TO' QUESTION 10+ An issuer vusst peovide a reasorably derailee deseription of any intended use of
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DELIVERY & CANCELLATIONS

1. 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 issucd by one or more co-issuers, each of which is a
special purpose vehicle (“SPV*). The SPV will invest all amounts it receives from
investors in securities issuad by the Company. Interosts 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
investmente will be recorded in each investor's “Portfolio” page on the Wefunder
platform. All references in this Form C to an Investor's investment in the Company
{or similar phrases) should be interpreted ta include investments in a SPV,

2. How can an investor cancel an investment commitment?

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

The intermediary will notify investors when the target offering amount has been
mat. 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 |east five business days prior to such
new offering deadline (absent a material change that would require an extension
of the offering 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 offering and the Investor will receive securities in exchange for his or
her investment.

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

An Investor's right to cancel. An Investor may cancel his or her investment

commitment at any time until 48 hours prior to the offering deadline.

If there is a material change to the terms of the offering or the information
Pprovided 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 notifications disclosing that the commitment
was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

If the Investor cancels his or her investment commitment during the period when
cancellation is permissible, or does not reconfirm a commitment in the case of a
material change to the investment, or the offering does not close, all of the
Investor’s funds will be returned within five business days.

‘Within five business days of cancellation of an offering by the Company, the
‘Company will give sach investor notification of the cancellation, disclosa the
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the Investor's funds.

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

If the sum of the 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, L will be

and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING
3. Describa the tarms of the sacurities daing offarad.
Priced Round: $78,225,811 pre-maoney valuation
See exact security attached as Appendix B, Investor Contracts

‘Oakland Pro Soccer LLC is offering up to 485 units of Class C Membership
Interests, at a price per unit of $10,296.

The campaign maximum is $4,993,560 and the campaign minimum is $51,480.
Securities Issued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to
issue its securities to the SPV, which will then issue interests in the SPV to



investors. The SPV is formed concurrently with the tiling of the Form C. Given this,
the SPV does not have any financials te report. The SPV is managed 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
5PV 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 fess being charged to investors

The SPV has been organized and will be operated for the sole purpose of directly
acquiring, holding and disposing of the Company’s securities, will net borrow
money and will use all of the procesds from the sale of its securities solely to
purchase a single class of securities of the Company. As a result, an investor
investing in the Company through the SPV will have the same relaticnship to the
Company’s securities, in terms of number, denomination, type and rights, as if the
investor invested directly in the Company.

Voting Rights

If the securities offered by the Company and those offered by the SPV have
voting rights, those voting rights may be exercised by the investor or his or her
proxy. The applicable proxy is the Lead Investor, 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, her, or its transferees or assignees (collectively, the “Investor”),
through a power of attorney granted by Investor in the Invostor Agreement, has
appointed or will appoint 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, on behalf of the Investor to: (i) vote all securities related to the
Company purchased in an offering hosted by Wefunder Portal, and (iiy execute, in
connection with such vating power, any instrument er document that the Lead
Investor datermines is necessary and appropriate in the exercise of his or her
authority. Such Proxy will be irrevocable by the Investor unless and until a
succassor lead investor (“Replacement Lead Investor”) takes the place of the Lead
Investor. Upon notice 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 Transferability

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

Company, on behalf of the SPV.

4. Do the securities offerad have voting rights?

[ ves
ONo

15. Ara thera any limitations on any vating or other rights [dentiflad abcve?

See the above deseription of the Proxy 1 the Lead Investor.

16. How may the terms of the secur being offered be medified?

This Agreement censtitutes the entire agreement between the parties hereto with
respect to the subject matter haraaf and may he amendad only by & writing
executed by all parties.

Pursuant to authorization in the Invester 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 Partal may amend the terms of an investmant contract, provided
that the amended terms are more favorable to the investor than the original
terms; and

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

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The sectirities heirg affered miy not be transferred by any purchisser of Such securiti

during the one yeur
perind bezinning when the securities were fxsued. unless such socurities ave transferred
1. to the iscuer;

. Lo ua weeredited investor,

1

. as purt of un offering registered with the U S. Securities and Exchange Commission: or
4.t0 0 memiber of the family of the purchaser or the equivalent, to u trust controlled by the purchaser. to &
trust created for the benefit of a mensber of the tamily of the purchaser or the equivalent, or in connection

with the death or diveree of the purchaser ar other similar circumestance

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

The term “member of the family of the purchaser or tha equivalent” Includes a child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling,
har-insiaw; fatheccin-Taw, son-in-daw; daustiter-in-law, Brotiver-k-law, or.sistersin-law of
the purchaser, and includes adoptive relationships. The term “spousal equivalent” means a
i ing a ip generally i to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

7. What other securities of classes of securities of the issuer are outstanding? Deszrioe the
rial terms of any other outstanding securities or classes of securities of the issuer

Securities Securities

{or Amount) (or Amount) Voting
Class of Security Authorized Qutstanding Rights
Class F Units 421.00 421.00 Yes v
Class € Units 6,730.73 6,730.73 Yes v
Class A Units 619.00 619.00 Yes v

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

Options:

Describe any other rights:

‘We have three classes of units, Class A, Class F, and Class C. Class F are founders
units. Class F unit holders can by majority vote of Class F units name half (at
present twa) members to the Board of Managers. Class F members also have anti-
dilution rights. Class A units are initial investor units and Class A unit helders can
by majority vote of Class A units, name half (at present two) members to the
Board of Managers. Class C holders do not have the right to appoint individuals to
the Board of Managers, to vote on any matters reserved for the Members, or to
otherwise participate in the aovernance or control of the Comeanv.



18 How may the rights of the securities being offered be materially limited, diluted or qualified
by the rlghts of any other class of sacurity ident fiad above?

Class F units have anti-dilution rights. Class C units may be subject to dilution
upon the issuance by the Company of additional Membership Interests, and the
Investor shall not have the right to appoint or vote for Managers or to participate
in the governance or control of the Company, except as required by law.

19, Are thera any differences not reflected above betwean the securities being offered an

each other clas: f the

No.

20. How could the exercise of rights held by the principal shareholders identified in Questicn €
above affect the purchasers of the sscurities being offered?

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

For example, the unithelders may change the terms of the Operating

Agreement for the company, change the terms of securities issued by the
Company. change the management of the Company. and even force out minarity
holders of securities. The unitholders 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/or to register certain of
the Company's securities in a way that negatively affects the value of the
securities the Investor owns. Other holders of securities of the Company may alse
have access to mora information than the Investor, leaving the Investor at a
disadvantage with respect to any decisions regarding the securities he or she
owns. The unithelders have the right to redeem their securities at any

time. Unitholders could decide to force the Company to redeem their securities at
a time that is not favorable to the Investor and is damaging to the Company.
Investors’ exit may affect the value of the Company and/or its viability.In cases
where the rights of holders of convertible debt, SAFES, or other outstanding
options or warrants are excrcised, or if new awards are granted under our equity
compensation plans, an Investor's interests in the Company may be diluted. This
means that the pro-rata portion of the Company represented by the Investor's
securities will decrease, which could also diminish the Investor's voting and/or
aconomic rights. In addition, as discussed above, if a majority-in-interest of
holders of securities with voting rights cause the Company to issue additional
units, an investor’s interast will typically also be diluted.

Based on the risks described above, the Investor could lose all ar part of his or her
investmant in the securities in this offering, and may never ses positive returns.

21 How are the seewrities being afferad being valuad? Include examples of mathads for Row
sueh securities may be valued by B uer I the future, Including during s
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, assets, earnings or other generally
accepted valuation criteria. In determining the offering price, the Company did
not employ investment banking firms or other outside organizations to make an
independent appraisal or evaluation. Accordingly, the offering price should not be
considered to be indicative of the actual value of the securities offered hereby.

In the future, we will parform valuations of our cemman unit that take into
account factors such as the following:

. unrelated third party valuations of our common unit;

. the price at which we sell other securities, such as convertible debt or

preferred Unit, in light of the rights, preferences and privilegas of aur those

securities relative to those of our comman unit;

our results of operations, financial position and capital resources;

current business conditions and projections;

the lack of marketability of our common unit;

the hiring of key personnel and the experience of our management;

the intreduction of new products;

the risk inherent in the development and expansion of our products;

our stage of development and material risks related to our businass;

the likelihood of achieving a liquidity event, such as an initial public offering or

a sale of our company given the prevailing market conditions and the nature

and histery of our business;

11. industry trends and competitive environment;

12. trends in consumer spending, including consumer confidence;

13. overall economic indicators, including gross domestic product, employment,
inflation and interest rates: and

14. the general economic outlook.

o

e ]

We will analyze factors such as those described above using a combination of
financial and market-based methodologies to determine our business enterprise
value. For example, we may use methodologies that assume that businesses
eperating in the same industry will share similar characteristics and that the
‘Company's value will correlate to those characteristics, and/or methodologies
that compare transactions in similar securities issued by us that were conducted
in the market.

22. What are the risks to purchasers of the securitias ralating to minority ownarship In tha
issuer?
An Investor in the Company will likely hold a minority pasition in the Company
and thus be limited as to its ability te control or influence the governance and
operations of the Company.

The marketability and value of the Investar's interest in the Company will depend
upon many factors cutside the control of the Investor. The Company will be
managed by its officers and be governed in accordance with the strategic
direction and decision-making of its Management, and the Investor will have no
independent right to name or remove an officer or member of the Management of
the Company.

Following the Investor's investment in the Company, the Company may sell
interests to additional investors, which will dilute the percentage interest of the
Investor in the Company. The Investor may have the opportunity to increase its
investment in the Company in such a transaction, but such opportunity cannot be
assured

The amount of additional financing needed by the Company, if any. will depend
upan the maturity and ebjectives of the Company. The declining of an epportunity
or the inability of the Investor to make 2 follow-on investment, or the lack of an
opportunity to make such a follow=on investment, may result in substantial
dilution of the Investor's interast in the Company.

23. What are the risks to purchasers associa: with corporate actions, including additional
issuances of securities. issuer repurchases of securities, a sate of the issuer or of assets of the
Issuer of transactions with related parties?

uances of securi

Additional ies. Following the Investor’s investment in the
Company, the Company may scll interests to additional investors, which will dilute
the percentage interest of the Investor in the Company. The Investor may have the
opportunity to increase its investment in the Company in such a transaction, but
such opportunity cannot be assured. The amount of additional financing needed
by the Campany, if any, will depend upon the maturity and objectives of the
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a follow-on investment, or the lack of an opportunity to make such a follow-on
investment, may result in substantial dilution of the Investor’s interest in the
Company.

Issuer repurchases of securities. The Company may have authority ta repurchase
its securities from unitholders, which may serve to decrease any liquidity in the
market for such securities, decrease the percentage interests held by other
similarly situated investors to the Investor, and create pressure on the Investor to
sell its securities to the Company concurrently.

A sale of the issucr or of assets of the issuer, As a minority owner of the Company,
the Investor will have limited or no ability to influence a potential sale of the
Company or a substantial portion of its assets. Thus, the Investor will rely upon
the executive management of the Company to manage the Company 50 as to
maximize value for unitholders. Accordingly. the success of the Investor's
investment in the Company will depend in large part Upon the skill and expertise
of the executive management of the Company. If the Management of the
Company authorizes a sale of all or a part of the Company, or a disposition of a
substantial portion of the Company's assets, there can be no guarantee that the
value received by the Investor, together with the fair market estimate of the value
remaining in the Company, will ba equal to or excead the value of the Investor's
initial investment in the Company.

Transactions with related parties. The Investor should be aware that there will be
occasions when the Company may encounter potential conflicts of interest in its
operations. On any issug involving cenflicts of interest, the executive management
of the Company will be guided by their good faith judgement as to the Company's
best interests. The Company may engage in transactions with affiliates,
subsidiaries or other related parties, which may be on terms which are not arm’s-
length, but will be in all cases consistent with the duties of the management of the
Company to its unitholders. By acquiring an interest in the Company. the Investor
will be deemed to have acknowledged the existence of any such actual or
potential conflicts of interest and to have waived any claim with respect to any
liability arising from the existence of any such conflict of interest.

24. Describe the material terms of any Indebtedness of the issuer:

Convertible Nota

Issue date 12/01/22
Amount $6,950,000.00
Interest rate 6.55% per annum
Uncapped Note Yes

Maturity date 12/02/27

dhenterest rate is SUFR +1 5% and interest acciuces as PIK if noi paid o cash. There are three
separare ranches of convernible deb thar were eonsolidaied in s nore and each convert o Class C

wnizs at e differest por unit price. Those per wnit prices vere equal 0 the then current pri

e it of
Clasy € ity 83,000,000 converts al $4 050 per anii: $1 050000 conzeres al $6,363 oer wnil: $2.900. 660

comverts ai 58,581 per unid. Both the borrower ad the fender have aptional conversion righs.

Canvertible Note

Issue date 12/13/22
Amaunt $2,250,000.00
Interest rate 6.55% per annum
Uncapped Note Yes

Maturity date 12/02/27

The interest rate

SOFR +1 5% and interext uceruees as PIK if noi paid in cash. There are three
& dlebit the

separate iranches of cove were cunsolédaicd in ihs nofe and each convert infe Class €

wnids ! dilfereant per unit prive. Fhose per wnid prices were equal Lo the then carrent price per il of
Clarse € wnitc. §3 000,000 comverts at $6,363 per unit, §1,1 50,000 converss at §8 581 per unit. Both the

Borraver and the lender harve optional conversian rights

INSTRUCTION TO QUESTION 24: name the creditor, amours owed, Inesest rore, mawuricy date, and any other matericl

terms.

25. What othe

exempt offerings has the Issuer canducted within the past three yi

Offering Date  Exernption Security Type  Amount Sold Use of Proceeds
8/2020 Section 4(a)(2) Class C Units $3,093,334 General
cperations
11/2020 Section 4(a)(2) Class € Units $2,200,000 General
operations
2/202 Section 4(a)(2) Class C Units $3333,333 General
operations
12/2021 Seclion 4(a)(2) Class C Unils $4,612,758 General
operations
3/2022 Section 4(a)(2)  Class € Units $4,194,063 General
operations
12/2022 Section 4(a)(2) Convertible Note $6,950,000 General
cperations
12/2022 Section 4(a)(2) Convertible Note $2.250,000 General
operations
12/2022 Section 4¢a)(2)  Class C units $2:947,.200 General
operations
€/2023 Section 4(a)(2) Class Cunits $593.891 General
operations
€/2023 Section 4(a)(2)  Class C Units $3,703,313 General

operations

26. Was or Is the Issuer or any antities contrallad by or under camman cantral with the lssuer a
party to any transaction since i inning of tha issuar's last fiscal year, ar any currantly
propesed transaction, where the amount involved exceeds five percent of the aggregate
amount of capital raised by the issuerin reliance on Section 4(a)(6) of the Securities Act
during the preczding 12- month period, including the smount the issuer seeks to raise in the
current offering, in which any of the following persons had or is te have a direct or indirect
material interest:

1. any director or officer of the iscuer;

any person whe Is, as of the most recent practicable date, the bensficial owner of 20
percent or more of the issuer’s outstanding voting equity securities. calculated on the basis
of vating pawer

3. if the Issuer

L

sas Incorporated ar organized within tha past three yaars, any promaoter of the
issuer;

4 or any immediate family member of any of the forageing persens

[ Yes

LINe

For each transaction specify the persan, relationshio to issuer, nature of interest in trans:
and amount of interest

tion.

Name Barney Schaubls, Steven Aldrich
Amaunt Invested $525,035.00

Transaction type Priced round

Issue date 12/04/18



Relationship Board members

Name Oakland Soccer Opportunity Fund
Amount Invested $3,333,333.00

Transaction type Priced round

Issue date 12/30/19
Relationship Parent company
Name Oakland Soccer Opportunity Fund

Amount Invested $3.333.333.00

Transaction type Priced round

Issue date 06/14/20
Relationship Parent company
Name Oakland Soccer Opportunity Fund

Amount Invested $3,093,334.00
Transaction type Priced round

Issue date 08/23/20
Relationship Parent cempany
Name Oakland Soccer Opportunity Fund

Amount Invested $2,200,000.00
Transaction type Priced round

Issue date 1/15/20
Relationship Parent company
Name Qakland Soccer Opportunity Fund

Amount Invested $3333,333.00
Transaction type Priced round

Issua date 02/01/21
Relationship Parent company
MName Oakland Soccer Opportunity Fund

Amount Invested $4,612,758.00

Transaction type Priced round

Issue date 12/30/21
Relationship Parent company
Name Oakland Soccer Opportunity Fund

Amount Invested $4.194,063.00

Transaction type Priced round

Issue date 03/13/22
Relationship Parent company
Name Oakland Soccer Opportunity Fund

Amount Invested $€,950,000.00
Transaction type Convertible note
Issue date 12/01/22
Interest rate €.55% per annum
Maturity date 12/02/27
Uncapped note  Yes

Relationship Parent company

Name Oakland Soccer Opportunity Fund
Amaunt Invested $2,250,000.00

Transaction type Convertible note

Issue date 12/13/22

Interest rate 6.55% per annum

Maturity date 12/02/27

Uncapped note  Yes

Relationship Parent company

Name Ozkland Soccer Opportunity Fund
Amount Invested $2,947.200.00
Transaction type Priced round

Issue date 12/30/22
Relationship Parent company
Name Oakland Soccer Opportunity Fund

Amaunt Invested $3,703313.00

Transaction type Priced round

Issue date 06/27/23
Relationship Parent company
Name Oakland Soccer Opportunity Fund

Amount Invested $593,891.00
Transaction type Priced round
Issue date 06/27/23
Relationship Parent company

INSTRUCTIONS TO QUESTION 26: The teve transaction inclueles. but is not livited to. any financiod trensaction,

arvangeniznt or relationship (incudie any indebiedness or guareatee of endebtediess) or any series of similar

< arsamgements o relafionsbips

Beacicial onriesshiy

wposes of paragrapl (2] shail be desesmined as of a date that is no wore than 120 days prior 10

dhe dane of filing o thas offering vievement and woing the same cadculation desciibed in Question 6 of this Question and

Answer jorinal,

The serni “mewher of tie family ™ inciudes aiy child. stepchild. grandeniid, pavenr, siepparent, grandparens, spousc ar

spousal equralent, sibling, mosf 2
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FINANCIAL CONDITION OF THE



ISSUER

27, Daes the issuer have an operating history?
[ Yes
O Ne

28. Des:
capital resources and hist

e the financial condition of the issuer, including. to the extent material, licuid ity.

orical reculte of operatians.

Management’s Discussion and Analysis of Financial Condition and Results of
Operatiens

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

Overview

Qakland Roots Sports Club is an American prefessional soccer team based in
Oakdand, California currently playing in the USL Championship.

Oakland Soccer Opportunity Fund LLC ("OSQF") is the entity into which
accredited investors put their capital (it's an opportunity zone fund). OSOF's
purpose is to buy units in Oakland Pro Soccer LLC ("OPS"). OSOF has traditionally
been the entity which has raised funds since we stood it up in 2019 to tap into the
opportunity zone fund legislation as the original founding members of OPS did
not contemplate the idea. OPS is the main operating entity and is the entity that is
raising funds in this Wafunder offering

Milestones
‘Oakland Pro Soccer LLE was organized in the State of California in July 2018,
Since then, we have:

- Ozkland Roots & Soul Sports Club is the last, best hope for pro sperts in
‘Oakland. We have built @ purpose-driven pro sports tecam in the United States and
invested in our community.

- We are the first US pro team to be a member of the global Common Goal
movement and have gained national and global recagnition for our commitment
to racial justice and aender equity.

- Qur teams win. Cakland Roots SC, our men's team, has reached the playoffs
avery year of our existence. Oakland Soul SC, eur women's team, just completed a
stellar debut seasaon where we sald out every home game, beating the tap-ranked
USL W tzam on our way to the plavoffs.

- We have been called the "coolest soccer team in the USA", blending purpose,
art, music, sport and design into jerseys, clothing, and experiences imbued with
meaning, beauty and lave.

- Qur gameday experience is truly unigue. Combining the best ef local music, art,
faod and culture with a diverse and passionate fanbase, our blend of top-quality
sports, live music shows by Grammy-nominated artists and a commitment to

showecase the best local talent is the secrat behind our world-class Net Promoter
scores

- Our purpose is embedded in our commercial partnerships with companies
including Anthem Blue Crass, UCSF Health, Visit Oakland, the Qakland Airport
Oaklandish, and East Bay Community Energy and non-profits like ChapterS10 and
the Oakland Zoo.

- Our diverse ownership group includes proud Oaklanders like NFL legend
Marshawn Lynch and rap superstar G-Eazy, and we've featured live performances
from artists like Mistah FAB, Keak da Sneak, Fantastic Negrito, Goapele and many
others,

- We play in the USL, the largest professional soccer organization in North
America with more than 200 member clubs. Our matches are broadcast nationally
on ESPN+, complemented by away matches on local english-language station
KTVU+ and spanish-language station TeleXitos.

Histerical Results of Operations

= Revenues & Gross Margin. For the period ended December 31, 2022, the Company
had revenuss of $3,775,068 compared to the year ended December 31, 2021,
when the Company had revenues of $1,292,179. Our gross margin was 86.96% in
fiscal year 2022, comparad ta B7.63% in 2021

- Assers. As of December 31, 2022, the Company had total assets of $7,436,939,

including $777.596 in cash. As of December 31, 2021, the Company had
$7,642,732 in total assets, including $555,587 in cash.

- Ner Lass. The Company has had net losses of $9,946,863 and net losses of
$11,619,433 for the fiscal years ended December 31, 2022 and December 31, 2021,
respectively.

- Liebilities. The Company’s liabilities totaled $10,678,752 for the fiscal year ended
December 31, 2022 and $7,403.946 for the fiscal year ended December 31, 2021

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

To-date, the company has been financed with $31,869,593 in equity, 9,100,000 in
convertibles, and 697,735 in PPP loans.

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

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

Runway & Short/Mid Term Expenses
Oakland Pro Soccer LLC cash in hand is $813,717, as of July 2023. Over the last

three months, revenues have averaged $703,859/month, cost of goods sold has
averaged $52,823/month, and operational expenses have averaged



$1,162,524/month, for an average kurn rate of $511,288 per month.

Since tha date of our financials, we have raised capital from existing investors and
additional capital at a higher valuation than last year from new investors. We
signed an agreement to launch a women's keam in the USL's professional
SuperLeague once the stadium is ready. We had to leave Laney College, our
previous home stadium for Oakland Roots games, and play at Cal State East Bay,
improving our economics significantly by lowering our cost per game. The
stadium is also not in Qakland so it has put pressure on attendance but ticketing
revenues are ahead of 2022 year-to-date. The practice facility has been put up for
sale with an auction date of July 10 and closing date later in the fall. We are not
bidding on the facility. We submitted a proposal to lease the Malibu site for an
intarim stadium and are negotiating with the City, County, and JPA . Entered into

a cooperation agreement with AASEG related to that site as well. Dur women's
team, the Soul, played their first games and generated ticketing and spansor
revenue and associated expenses.

Revenues should continue on a steady state through the summer, with the main
drivers being single-game ticket sales. Ticket sales have picked up as the playoffs
appraach in the fall so we'd expect the same increase this fall. New sponsors may
also sign agreements for the second half of the season but most revenue has been
locked in through existing relationships. Expenses should alse continue on the
current trajectory with some pick-up related to stadium and practice facility
planning.

The Oakland Roots and Soul are not profitable. There will be significant future
capital needs (millions of dollars a year) to fund the team’s operations although
the intent is to shrink them and get the operating entity to cash flow positive. The
critical change to reducing losses and the related cash reguirements is moving to
a larger scale stadium. To break even, the business model for the team requires
revenues to grow in order to cover the fixed costs - compensation (salary,
benefits, insurance, housing) for players, staff, and ceaches is the primary cost
along with league fees, facility and gama day fees, and travel. We need to grow
revenue - the primary sources are lickets, sponsorships, marchandise, food and
beverage, and eventually player transfer fees. Tickets and sponsorships are
directly related to the size of the stadium in which we play and we are limited by
the size of the current location to 5,000 people. We intend to put real estate
investments into a related but separate entity to fund the acqui
of a stadium.

ition and creation

Besides Wefunder, the Ozkland Roots and Soul are generating revenue which
helps offset some of our operating expenses. We also have been raising funds
from accredited investors since the organization's founding in 2018 and will
continue te do so.

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

29. Include financial statements covering the twa most recently completed fiscal vears or the
period(s) since incaption, if shortar:

Refer to Appendix €. Finan,

1. teven Aldrich, centity that:

(1) the financial statements of Oakland Pro Soccer LLC included in this Form are
true and complete in all material respects ; and

(2) the financial information of Oakland Pro Soccer LLC included in this Form
reflects accurately the information reported on the tax return for Oakland Pro
Soccer LLC filed for the most recently completed fiscal year.

Steven Aldrich

: stor——

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,
afficer. general partner or managing member of the issuer, any beneficial cwner of 20 percent
ar more of the jssuers outstanding voting equity securities, any pramoter connected with the
issuar in any capacity at the Hme of such 5ale, any persan that has been ar will be paid
(diractly or indirectly) remunaration for solicitation of purchasers in connaction with s
o securities, of any general partner, director, officer or managing member of any such
solicitor, prior to May 16, 2016:

ich sale

1) Has any such persan been c
their predecessors and affiliated
felony ar misdemeanar:

nvicted. within 10 years (or five years, in the case of is
ssuers) before the filing of this offering statement, of any

L in connection with the purchase or sale of any security? [] Yes [ No

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

L. arising out of the concuct of the business of an underwriter, braker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [ Yes [ No

{2) I any such persen subject ta any erder, judgment ar dacres of any court of compatent
Jurisdiction, entered within five years before the filing of the information required by Section
4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjoins such person from engaging er continuing to engage in any conduct or practice:

L in connaction with the purchase or sala of any security? (] Yes
I Invelving the making of any faise filing with the Commission? [] Yes

L arising cut of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer. investment adviser. funding portal or paid solicitor of purchasers of

(3) Is any such pérson subject to a final order of a state securities commission (Cr en agency or
afficer of a state performing like functions); a state authority that supervises or examines
banks, savings asseciztions or credit Unions: 3 state INsUFANCe commMISSIoN (or an agency or
afficer o rming like functions); an apprepriate federal banking agency: the US
Commadity Futures Trading Commission; or the Natianal Credit Union Administration that:

L. at the time of the.

ng of this offering statement bars the person from:
A assosiation with an entity regulated by such commission, autherity, agency or
officer? (] Yas FNo

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

[ es [ No

I. constitutes a final order based on a violation of any law o requlation that prohibits
fraudulent, manipulative or decaptiva conduct and for which the order was enterad

hin the 10-year period ending on the date of the filing of this offering statement?

[ Yes[Z No

€. engaaing in savings association or credit union activities




(@) Is any such person subject to an arder of the Commission entered pursuant to Section
15(b) or 158(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1940 that, at the time af the filing of this affering statament:

L suspends ar revokes such person’s registration as = broker, dealer, municipal securities
dealer, invastmant adviser or funding portal? [ Yas & Na

il. places limitations on the activities, functions or operations of such person?
| Yes [« No

il. bars such persan from being associarad with 2ny antity or from participating in the
offering of any penny stock? (] ves

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

L any scienter-based anti-fraud provision of the federal securities laws, including
withaut limitation Section 17(a)(1) of tha Securities Act, Saction 10(b) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment
Aclvisers Act of 1940 or any other rule or requiation thereunder? [ Yes [ No

il Section 5 of the Securities Act? [] Yes [« No

{8 Is any such person suspended or expelled from membership in, or susnended or barred
from association with a member of, a registered national securities exchange or a registered
national or affiliated securities assosiation for any act or omissien te ast constituting conduct
incansistent with just and equitable principles of trade?

[ YesFNo

(73 Has any such parson fllad (as a ragistrant or Issuer), or was any such parson or was any
such person named as an underwriter in, any registration statement or Regulation A offering
staternent filed with the Commission that, within fiva years befors the filing of this offering
statement, was the subject of a refusal order, stop order, or arder suspending the Regulation
A exemption. or is any such person, at the time of such filing, the subject of an investigation or
proceeding to determine whether a stop order or suspension order should be issued?

[ Yes FINo

{8} Is any such person subject to a United States Postal Service falee represantation order
entered within five years before the filing of the Information required by Section 4A(h) of the
Securities Act, or is any such persan, at the tima of filing of this offering staramant, subjact to
a temperary restraining order or preliminary injuncticn with respect to conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining money or property
through the mail by means of false representations?

Cves @ ne

If you would have answered “Yes" to any of these questions had the convictlan, order,
Judgmant, decree, suspanslon, expulsion or bar occurred or baen Issued after May 16, 2016,
then you are NOT ellgibla to rely on this exemption under Sectlon 4(a)(6) of the Securltles
Act.
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OTHER MATERIAL INFORMATION

31 In adgition te the infermation expressly required to be Included in this Form, include:
- {1 any other material infarmation presented to investors; and

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

The Lead Investor. As described above, cach Investor that has entered into the
Investor Agreement will grant a power of attorney to make voting decisions an
behalf of that Investor to the Lead Investor (the "Proxy”). The Proxy is irrevocahle
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 ar her succassor will make voting
decisions and take any other actions in connection with the veting on Investors’
bahalf.

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

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

The Lead Investor will not receive any compensation for his or her services to the
SPV. The Lead Investor may raceive compensation if, in the future, Wefunder
Advisors LLC forms a fund (“Fund”) far 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 Adviscrs) and may be compensated
through that rale.

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

Investors that wish to purchase securities related to the Company through
wefunder Portal must agree to give the Proxy described above to the Lead
Investor, provided that if the Lead Investor is replaced, the Investor will have 3 5=
day period during which he or she may revoke the Proxy. If the Proxy is not
revoked during this 5-day period, it will remain in effect.

Tax Filings. In order to complete necassary 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). Ta the extant they have not
already done so, each investor will be required to provide their TIN within the
earlier of (i) two (2) vears of making their investment or (i) twenty (20) days
prior te the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPV rescrves the right to withhold from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withholding obligations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
result of the investor’s failure to provide their TIN. Investors should carefully
review the terme of the SPV Subscription Agreement for additional information
about tax filings.
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32. The issuer will file a report ele
annually anei pest the report on it

Exchange Commission

cally with the Sec
ne lat

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

Once posted, the annual report may be found on the issuer's website at

https://www.oaklandrootssc.com/investors

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

the issuer is required to file reports under Fxchange Act Secrions 13ta) or 15(d);
2.the

er has filed al leust one annual report and has fewer than 300 holders of record;

the issucr has filed at least three annual reports and has total assets that do not exceed S10

million:

4

. the issuer or another party purchases or repurchases all of the securitics i

sued pursuant to

Section 4a)(6), including any payment in full of debt securities or any

mplete
redemption of redeemable securities; or the issuer liquidates or dissolves in accordance

with state law.
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Michael Geddes
Chief Purpose Officer
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Director
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f Marketing Officer
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The For

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

As an authorized representative of the company, | appoint Wefunder Portal as the

company’s true and lawful representative and attorney-in-fact, in the company’s name,
place and stead to mak &, sign, acknowledge, swear to and file a Form C on the
company’s behalf. This power of attorney is coupled with an interest and is irrevocable.

The company hereby waives any and all defenses that may he available to contest, negate
or disaffirm the actions of Wefunder Partal taken in good faith under or in reliance upon
this power of attorne;




