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Name of issuer

Oakland Pro Soccer LLC

Legal status of issuer:
Form: Limited Liability Company
Jurisdiction of Incorporation/Organization: CA
Date of organization: 7/11/2018

Physical address of issuer:
2744 E 11th Street
Oakland CA 94601

Wekbsite of issuer:

https://www.oaklandrootssc.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

Amount of compensation to be paid to the intermediary, whether as a dollar amount era
percentaga of the offering amount, or a good faith astimate 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:

6.5% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for aut-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

Any other direct of indirect interest in the issuer held by the intermediary, o any arrangement
far the intermediary ta acquire such an interest:

No

Type of security offered

[J Common Stock
[ Preferred Stock
[ Debt

If Other, dascribe the sacurity offered:

Class C Membership Interests

Target number of securities to be offered

500

Price:
$100.000000
Method for determining price:
Dividing pre-money valuation $93,017,123 by number of units outstanding on fully

diluted basis.

Target offering amount:

$50,000.00

Oversubscriptions accepted:

OnNo

If yes, disclose how oversubscriptions will be allocated:

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

If other, describe how oversubscriptions will be allocated

As determined by the issuer

Maximum offering amount (if different from target offering amount):

$3,000,000.00

Deadline to reach the target offering amount:
4/30/2025
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 sol; the offering,
i i will be and if funds will be returned.




Current number of employees

50
Most recent fiscal year-end: Prior fiscal year-end:

Total Assets: $9,151,089.00 $7,436,939.00
Cash & Cash Eaulvalents: $858,870.00 $777.596.00
Accounts Raceivable: $201,879.00 $125,208.00
Short-term Debt: $2,144,981.00 $1,022,946.00
Long-term Debt: $9,688,453.00 $96,654,806.00
Revenues/Sales $4,063,284.00 $3,775,068.00
Cost of Goods Sold: $293,7592.00 $492,247.00
Taxes Pal $0.00 $0.00
Het Income: ($10,118,284.00) ($9,946,863.00)

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

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, IA, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, 1V

Offering Statement

Respond to each question in each paragraph of this part. Set forth each question and
any notes, but not any instructions thereta, in their entirety. Tf disclosure in response

to any guestion is responsive to one or more other questions,

s not necessary to
repeat the disclosure, T a question or series of questions is inapplicable or the
response is available elsewhere in the Form, either state thatitis inapplicahle,
include a erass-reference to the respansive diselosure, or omit the question or scries
of questions.

Be very carcful and precise in answering all questions. Give full and complete
answers so that they are not misleading under the circumstances involved. Do not
diseuss any future performance or other anticipated event unless you have a
reasonable basis to believe that it will actually oceur within the foreseeable future. If
any answer requiring significant information is materially inaceurate, incomplete or
misleading, the Company, its management and prineipal shareholders may be liable

to investors based on that information.

THE COMPANY

1. Name of issuer:

Qakland Pro Soccer LLC
COMPANY ELIGIBILITY

2.7 Check this box te certify that all of the following statements are true for the issuer.
+ Organized under, and subject to, the laws of a State or territory of the United
States or the District of Columbia.
= Mot subject to the reguirement to file reports pursuant to Section 13 or Section
15¢d) of the Securities Exchange Act of 1934,
» Not an investment company registered or required to be registered under the
Investment Company Act of 1940,
Not ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.
Has filed with the Commission and provided to investors, to the extent required, the
ongoing annual reports required by Regulation Crowdfunding during the two vears
immadiately preceding the filing of this offering statement (or for such shorter
period that the issuer was required to file such reports).
+ Not a development stage company that (a) has no specific business plan or (b) has
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 an this exemption under Section 4(a)(6) of the Securities Act.

3. Has the issuer or any of its predecessars previausly failed to camply with the angoing
reporting requirements of Rule 202 of Regulation Crowdfunding?
[1Yes [+] No

DIRECTORS OF THE COMPANY

4. Pravide the fallowing infarmatien about each directer (and any persons oceupying a similar
status or performing a similar function) of the issuer.

PiwERsio tion MEIN Year Joined as
Director rincipal Qecupation g oloyer Director
Steven Aldrich Advisor, investor Self-employed 2018
Barney Schauble Advisor, investor Self-employed 2018

i Chief Marketing ©Oakland Pro

Edreece Arghandiwal — SHEEEFILE 2018

Chief Purpose Dakland Pro
Mike Geddes 2020

d Officer Soccer LLC

For three 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 eccupying a similar
status or performing a similar function) of the issuer.

Officer Positions Held Year Joined

Mike Geddes Chist Purpose 2020
Officer

Steven Aldrich Chairman 2018

Jill Fracisco Chief of Staff 2019

Jordan Ferrell Technical Director 2019

Lindsay Barenz President 2022



Chief Marketing

Officer 2018

Edreece Arghandiwal

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

INSTRUCTION 10 QUESTION 3 For purposes of this Question 5, the term o r means a president,

vice president, secretary, treasurer or principal financial afficer, compiroller or principal aceounting

afficer, and any person that routinely performing similar functions.

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each person, as of the most recent practicable
date, wha is the beneficial cwner of 20 percent or mora of the issuar's outstanding voting
equity sacurities, calculated on the basis of voting power

Na. and Class % of Vating Power
of Securities Now Held Prior to Offering
391076.09 Includes Class A

(OPS), Class C (OPS), OSOF

Name of Holder

Barney Schauble units as if converted, and 42.04
convertible debt as if fully
converted

192426.08 Includes Class A
Steven Aldrich QRS- 000k unitsas [ 2079
converted, and convertible

debt as if fully converted

INSTRUCTION TO QUESTION &: The abeve information must be provided as of o date that is no mere
than 120 days prior- to the date of filing of this offering statenrent.

Lo caleulate total voting power, include all securities for which the persen direetly or indirectly has or
shares the voting power, which includes the pewer to vote or te direct the voting of such securities. If the
person has the right te acquire voting power of such securities within 60 days, including through the
exercise of any option, warrant or right, the conversion of a security, or other arrangement, or if
seenrities dre held by a member of the family, threugh corperations or partnerships, or otherwise in a
manner that would allow a person to direct or control the voting of the securities (or share in such
direction or control — as, for example, a co-trustee) they should be included as being "beneficially
owned.” You should include an explanation of these circumstances in a foatnote to the “Number of and
Class of Securities Now Held” To calculate outstanding voting equity securities, assume all outstanding

options are exercised and all outstanding convertible securities converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the business of the issuer and the anticipated business plan of the issuer.
For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan

INSTRUCTION TO QUESTION 7: Wefunder will provide your company's Wefunder profile as an

appendix (Appendix A) to the Form C in PDF format. The submission will include afl QzA items and

“read mare” links in an un-collapsed format. All videos will be transcribed.

This means that any information provided in your Wefunder profife will be provided to the SEC in
response to this question. As a result, your company wifl be potentially liable for misstarements and
omissions in your profile under the Securitics Act of 1932, which requires you to provide material
information related to your business and anticipated business plan. Please review your Wefunder
profile carefully to ensure it provides all material information, is not false or misleading, and does
not omit any information that would cause the information included 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 i ision, i t 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 accuracy or adequacy of this document.

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

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

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

Competition

The Company faces competition from many Bay Area teams, in soccer (e.g., SJ
Earthquakes, Bay FC, 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 recreational 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.

League

The Company operates mens’ and womens’ soccer franchises that compete in the
United Soccer League (USL), including the USL Championship, USL L2, USLW
League, and the USL SuperlLeague as well as the UPSL. Those leagues compete
for employees, players, and fans with a number of other soccer 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 continue operating.

Facilities

Stadium Lease. The Company leases the use of a stadium: it does not own its awn
stadium. The lease at Cal State University East Bay for the Roots is only for 2024
and there is construction planned at the stadium in 2025. The lease at Merritt
College for Soul is for 2024 only. The team also has an existing lease at Laney
College through 2024 although we are net currently playing there. The Company
is negotiating a lease and a right of early entry with the Joint Powers Authority to
play in the Qakland Coliseum for 2025 for both the Roots and the Soul but has
not yet finalized the lease terms or executed the lease. These leases are a source
of revenue for these stadiums, but there is no guarantee that the leases will be
renewed or entered into on similar or feasible terms in the future. Should the
Company and the JPA fail to come to agreement on a new lease, the Company
would need to find another venue for 2025. There is no guarantee that another
facility would be available and none of the other facilities, including the stadium
we currently use, provide similar features or revenue stream ocpportunities.

em MAmliler, Ciba me




SLAQIUNTT WQNSLIUCLION. 111e LOmpdiny is Ridinnng Qnigdsing uie rainpu 3ive, dil
approximately 9 acre site in East Oakland next to the Oakland Coliseum, and
building a modular stadium on that site for use starting in 2026. There are
multiple steps that still need to be completed, including approval by the Cakland
planning commission, finalizing lease terms with the City and County, and several
other agency approvals. The Company also needs to raise the money to fund the
construction of the modular stadium. Delays in any of those steps or the failure to
raise those funds, could delay the plans of having construction begin in the Spring
af 2025 so the stadium could open in early 2026 in time for the season.

Practice Facilities. The Company leases the use of a practice facility located on
Harbor Bay Parkway: it does not own its own practice facilities. That facility is
jointly owned by the City of Oakland and County of Alameda. In February 2024,
the Oakland city council unanimously approved the City's sale of its half to
Prologis, contingent upon a long-term lease agreement between Prologis and the
Company. Later in the spring, the Alameda Board of Supervisors voted to sell the
County’s half of the facility to the City and the City would lead the negotiations of
the sale with Prologis. The purchase of the facility by Prologis and related lease
agreement between the Company and Prologis are still being negotiated. Upon
completion of the sale and lease, our expenses to rent the facility will increase
significantly. The Company plans to sublease portions of the space and may not
be successful, leaving the Company to pay for the entire increased lease cost. If
the sale and lease were not to eccur and we would need to find 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 financial resources to successfully compete
in the 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
adequate market share. The Campany may not reach profitability if it cannot
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 investors
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 Company was formed in July 2018
and has been operating with full-time staff since early 2019. The Company 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
proceeds from this offering and other resources may not be sufficient for us to
continue to finance operations as projected.

The Company cannoct predict when or if the Company will become prefitable. If
the Company achieves prafitability, 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, costs due to expansion into the professional women's
league, may all be larger than expected. An increase in such projected costs or in
ather operating costs could cause the Company to continue to be significantly
unprofitable.

Revenue is not predictable. The Company relies on multiple revenue streams to
fund operations along with continued fundraising to clase the gap between
expenses and revenue. The major revenue streams in the near term include ticket
sales and sponsorships. The Company has moved stadiums multiple times in its
history, making the sale of seasan ticket memberships hard to predict and
negatively impacting renewal rates. The Company has a few multi-year sponsors
but most sponsorships are one year in length, making the future forecast of
sponsorship revenue difficult to predict.

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 to the postponement or cancellation of games.

Completing real estate projects critical to the Company’s future success will
require cooperation from a number of stakeholders, including city, county, and
state politicians, community groups, financial kackers, educational institutions,
unions, and others. The number of different viewpoints and potential objectives
could lead to failure of anticipated projects.

The ongoing COVID-19 pandemic and future public health issues poses significant
risks to competitive athletics, including the risk of actions that may be taken by
government authorities to contain the outbreak, including the imposition of
limitations on fan attendance and potential shutdowns and the lost revenues
associated therewith. The impact on the Company’s fans, sponsors and suppliers,
other impacts to the business, and our ability to sufficiently manage and mitigate
the strategic and operational impact of such events cannot be predicted and
could have a negative impact an 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. Investers must rely upon the judgment and
skills of such persons.

The Company’s objectives balance community impact, employee well being,
competitive success, and financial results. For example, a decision may be made
to pursue a community benefit and allocate rescurces 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
exemptian from applicable state and federal registration requirements, which
exemption prohibits 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 therefore, 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 a “Lead Investor." Although the Lead Investor
is required by law to vote the units in the SPV according to the directions of the
investors, investors will not be able to directly vote their units. Accordingly, you



should not invest in this offering unless you are willing to entrust your voting
rights to the Lead Investor.

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

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 on software and
advisors to stay in compliance with those laws and regulations. Nen-compliance
with laws, regulations, or changes in government policies can lead to penalties,
lawsuits, or business interruptions.

Cyber Risk / Data Privacy

We rely on a number of digital media services, Saas software, and data stored in
various internet services. Investors should be aware of the significant cyber risks
in today's digital landscape, including unauthorized 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 error in one of these areas, the Company may suffer financial loss,
reputational damage, legal non-compliance, and operational disruption.

Intellectual Property

The Company's success depends on the ability to cbtain, 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 confidential information. Even to the extent that the Company’s
intellectual property rights are valid. enforcing these rights could involve costly
legal processes that the Company may not be able to bring to a successful
conclusion.

Brand / Reputational Risk

The company's brand and image are integral to 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,

Content Distribution Risks

Broadcast distribution of our games is a key driver for long term success and
negotiating favorable broadcast deals with local TV networks is crucial but
increasingly complex as traditional cable viewership declines. Broadcast trends
for sports are undergoing a period of transformation as traditional networks, e.g.,
NBC, CBS, Fox, and streaming companies, e.9., Apple, Amazon, YouTube, are re-
evaluating the way they pay for and distribute sports broadcast rights. Further,
negotiations for national broadcasting deals are handled at the League level, and
the Company has limited control over those outcomes. Thus, both visibility of the
teams to grow our fanbase and future revenues from broadcasting are difficult to
predict and may not grow in line with other professional sports.

Steven 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 naot the case.

INSTRUCTION TO QUESTION 8: Avotd generalized statements and include only those factors that are
unigue to the issuer. Discussion should be tailored to the issuer’s business and the offering and should
not repeat the factors addressed in the legends set forth above. No specific number of risk factors is
required to be identified.

The Offering

USE OF FUNDS

8. What is the purpose of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, which includes the specific items listed in Iltem 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. Accordingly, the
Company will have broad discretion in using these proceeds.

10. How does the issuer intend to use the proceeads of this offering?

Ifwe raise. $50,000

Use of 70% Staff, Coach, Player and Related Costs
Praceeds: 532 59 Wefunder Campaign Costs
6.5% Wefunder Fee

Ifwa rsise: $3,000,000

Useof 32% Staff, Coach, Player and Related Costs (Roots and Soul) 32%
Procesds coliseum Gameday and Practice Facility Costs 20% Coliseum
investments 9.5% Real Estate Planning
6.5% Wefunder Fee

INSTRUCTION TO QUESTION 10: An issuer musi provide a reasonably detailed description of any
intended use of proceeds, sueh that investors are provided with an adequate amount of information to
understand how the affering proceeds will be used. 1f an issuer has identificd a range of possible uses, the
issuer should identify and describe each probable use and the factors the issuer may consider in
allocating proceeds among the potential uses. If the issaer will accept proceeds in excess of the target
offering amount, the issuer must describe the purpose, method for allocating eversubscriptions, and
intended use of the excess proceeds with similar specificity. Please include all potential uses of the
proceeds of the offering including any that may apply only in the case of oversubscriptions, 4 you da not
doo s, you may later be required to amend your Form G. Wefunder is not responsible for any failure by
vou to describe a potential use of offering proceeds.

DELIVERY & CANCELLATIONS
11. How will the issuer complete the transaction and deliver securities to the investors?

Book Entry and Investment in the Co-lssuer. Investors will make their investments



by investing in interests 1ssued by one or more co-issuers, each ot which 15 a
special purpose vehicle (“SPV™). The SPV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investors by the
SPV will be in boak 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 “Portfclio” page on the Wefunder
platform. All references in this Form C to an Investor’s investment in the Company
Cor similar phrases) should be interpreted to include investments in a SPV.

12. How can an investor ca an investment commitm

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

The Intermediary will notify investors when the target offering amount has been
met. If the Issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may close the offering early if it provides
notice about the new offering deadline at least five business days prior to such
new offering deadline (absent a material change that would require an extension
of the offering and reconfirmation of the Investment commitment).

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

col within five busil days of receipt of the natice. 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 s to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm,

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

Within five business days of cancellation of an offering by the Company, the
Company will give each investor notification of the cancellation, disclose the
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the Investor’s funds.

The 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 investment commitments from all investors does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, investment commitments will be cancelled
and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the securities being offered.

Priced Round: $93,017,123 pre-money valuation
See exact security attached as Appendix B, Investor Contracts

Oakland Pro Soccer LLC is offering up to 30,000 shares of Class C Membership
Interests, at a price per unit of $100.00,

The campaign maximum is $3,000,000 and the campaign minimum is
$50,000.00. The company may at a later time increase its maximum to
$5,000,000.

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 farmed concurrently with the filing of the Farm C. Given this,
the SPV does not have any financials to 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
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 5PV will not result in
any additional fees 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 Campany’s securities, will not borrow
money and will use all of the proceeds from the sale of its securities solely to
purchase a single class of securities of the Company. As a result, an investor
investing in the Company through the SPV will have the same relationship to the
Company's securities, in terms of number, denomination, type and rights, as if the
investor invested 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 Investar in the Investor 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 (ii) execute, in
connection with such voting power, any instrument or document that the Lead
Investor determines is necessary and appropriate in the exercise of his or her
authority. Such Proxy will be irrevocable by the Investor unless and until a
successor lead 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 Transferabllity

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 approval of the
Company, on behalf of the SPV.

14, Do the securities offered have voting rights?

[ Yes
No

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

Sce the above deseription of the Proxy to the Lead Lnvestor.

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

No amendment or waiver of any provision of this Agreement shall be valid unless
the same shall be in writing and signed by the person or entity against whom such
amendmaeant or waiver is sought to be enforced. Mo waiver by any party of any
default, breach or inaccuracy of representation or warranty or breach of covenant
hereunder, whether intentional or not, shall be deemed to extend to any cother,
prior or subsequent default or breach or affect in any way any rights arising by
virtue of any other, prior or subseguent such occurrence.

Pursuant to autherization in the Investor Agreement between each Investor and

Wefunder Portal,
Wefunder Portal is authorized to take the following actions with respect to the
investment centract between the Company and an investor:

1. 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

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

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being offered may not be transferred by any purchaser of such securities
during the one year period beginning when the securities were issued, unless such
securities are transferred:

to the issuer;
. to an accredited investor;

. as part of an offering registered with the LS. Securities and Kxchange Commission; or

Bom o e

. to a member of the family of the purchaser or the equivalent, to a trust cantrolled by
the purchaser, to a trust created for the benefit of a member of the family of the
purchaser ar 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
categorles set forth in Rule 501(a) of Regulation B, 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 the equivalent” includes a child,

ild, gi , parent, pp: L, gr spouse or spousal equivalent, sibling,
mother-in-law, father-in-law, son-in-law, in-law, brother-in-law, or sister-in-law of
the purchaser, and Includes adoptive relationships. The term “spousal equivalent” means a
cohabitant occupying a relationship generally equivalent 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 terms of any other outstanding securities or classes of securities of the issuer

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Class A Units 63565.11 63565.11 Yes v
Class F Units 43232.49 43232.49 Yes v
Class C Units 823373.63 823373.63 Yes -

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

Options:

Desctibe 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 two) members to the Board of Managers. Class F members alsc have anti-
dilution rights. Class A units are initial investor units and Class A unit holders can
by majority vote of Class A units, name half (at present two) members to the
Board of Managers. Class C holders de not have the right ta appoint individuals to
the Board of Managers, to vote on any matters reserved for the Members, or to
otherwise participate in the governance or control of the Company.
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capital to the business, such as lines aof credit or required contributions by shareholders. References to
the issuer in this Question 28 and thesc instructions refer to the issuer and its predecessors, if any.

FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

I, Steven Aldrich, certify 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 maost recently completed fiscal year.

Steven Aldrich

Advisor, il

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 lssuer, any beneficial owner of 20 percent
or more of the issuer’s outstanding voting equity securities, any prometer 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 solicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer or managing member of any such
solicitor, prior to May 16, 2016:

(1) Has any such person 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 misdemeanar

in cannection with the purchase or sale of any security? [ Yes [<] No

. invalving the making of any false filing with the Cemmission? [] Yes [2] No

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

(2) Is any such person subject to any order, judgment or decree of any court of competant
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
enjains such person from engaging or continuing to engage in any conduct or practice

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

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

i. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding ports| or paid solicitor of purchasers of
securities? [ Yes [¥] No

(2) Is any such parson subject te a final arder of a state securities commission {ar an agency or
officer of a state performing like functions); a state authority that supervises or examings
lanks, savings associations or credit unions; a state insurance commission (or an agency or
officer of a state performing like functions), an appropriate federal banking agancy; the U.5.
Commodity Futures Trading Commission: or the 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 commission, authority, agency or
officer? [] Yes & No
B. engaging in the business of securities, insurance or banking? ] Yes 4 No
C. engaging in savings assaciation or credit union activities? | Yes [“] No
ii. constitutes a final order based on a violation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year period anding on tha date of the filing of this offering statement?

(4) Is any such person subject to an order of the Commission entered pursuant te Section
15(b) or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisars Act of
1940 that, at the time of the filing of this offering statement:
i suspends or revokes such person’s registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [] Yes

ii. places limitations on the activities, functions or operations of such person?

iii. bars such parsan fram being assaciated with any entity or from participating in the
offering of any penny stack? [] Yes [7] No

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

i. any scienter-based anti-fraud provision of the federal securities laws, including without
limitation Section 17¢a)(1) of the Securities Act, Section 10(b) of the Exchange Act,
Section 15{c)(1) of the Exchange Act and Section 206(1) of the Investment Advisers
Act of 1940 or any other rule or regulation thereunder? [] Ye: No

ii. Section & of the Sacurities Act? [] Yes [ No

(6) Is any such person suspended or expelled from membership in, or suspended or barred
fram association with a member of, a registered national securities exchange or a registerad
national or affiliated securities assaciation for any act or omission to act constituting conduct
inconsistent with just and equitable principles of trade?

O ves

(7) Has any such person filed {as a registrant or issuer), or was any such person ar was any
such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commission that, within five years before the filing of this offering
statement, was the subjact of a refusal ordar, stop order, or order 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?

[ ves

(8) Is any such person subject to a United States Postal Service false representation order
entered within five years before the filing of the information required by Section 4A(b) of the
Securities Act, or is any such person, at the time of filing of this offering statement, subject ta




atemporary restraining order or preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme or device far obtaining money or property
through the mail by means of false representations?

O Yes

If you would have answered “Yes” to any of these questions had the conviction, arder,
judgment, decree, suspension, expulsion or bar occurred or been issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Secur
Act.

INSTRUCTIONS 1O QUESTION 30: Final order means a written directive or declaratory statement
issued by a federal or state agency, described in Rule 503(a)(3) of Regulation Crowdfunding, under
upplicable statatory anthority that provides for netice und an opportunity for hearing, which constitutes
a final dispesition or action by that federal or state agency.

No matters are required te be disclosed with respect to events relating to any affiliated issuer that

occurred before the affiliation arose if the affiliated entity is not (i) in control of the issuer ar (i) ider
common control with the issuer by a third party that was in contrel of the affiliated entity at the time of
such events.

OTHER MATERIAL INFORMATION

31. In addition to the information expressly required ta be included in this Form, include;
- (1) any other material information presented to investors; and

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

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a power of attorney to make voting decisions on
behalf of that Investor to the Lead Investor (the “Proxy™). The Proxy is irrevocable
unless and until @ Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day period to revoke the Proxy.
Pursuant to the Proxy, the Lead Investor or his or her successor will make voting
decisions and take any other actions in connection with the voting on Investors’
behalf.

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

The Lead 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 Campany will
choose a Successor Lead Investor whe must be approved by Wefunder Inc. The
identity of the Successer Lead Investor will be disclosed to Investors, and those
that have a Proxy in effect can choose to either leave such Proxy in place or
revoke such Proxy during a 5-day period beginning with notice of the
replacement of the Lead Investor.

The Lead Investor will not receive any compensation for his or her services to the
SPV. The Lead Investor may receive compensation if, in the future, wefunder
Adyvisors LLC forms a fund (“Fund”) for accredited investors for the purpose of
investing in a non-Regulaticn 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
through 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
services, the Lead Investor’'s geal is ta 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 alianed with those of
Investors. It is, however, possiblethat in some limited circumstances the Lead
Investor's interasts could diverge from the interests of Investors, as discussed in
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 a 5-
day peried 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 necessary tax filings, the SPV is required to
include information about each investor whe 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 dene so, each investor will be required to provide their TIN within the
earlier of (i) two (2) years of making their investment or (i) twenty (20) days
prior to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable to the 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 terms of the SPV Subscription Agreement for additional information
about tax filings.

INSTRUCTTONS TO QUESTION 30: If information is presented to investors in a format, media or other
means not able ta be reflected in text or portable document format, the issuer should inelnde:

(a) a descriprion of the material content of such information;

(6) a description of the format in which such disclosure is presented: and
() in the ease of disclosure in viden, audio or other dynamic media or farmat, a transcript or deseription

of such disclosure.

ONGOING REPORTING

32. The issuer will file a report electronically with the Securities & Exchange Commission
annually and post the report on its website, no later than:

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

33, Once posted, the annual report may be found on the issuer’s website at:



https://wWww.oaklandrootssc.com/investors
The issuer must continue to comply with the angoing reporting
requirements until:

1. the issuer is required to file reports under Exchange Act Sections 13(a) or
15(d);
. the issucer has filed at least one annual report and has fewer than 300

b

holders of record;

w

. the issuer has filed at least three annual reports and has total assets that

do not exeeed $10 million;

.the issuer or another party purchases or repurchases all of the securities
issucd pursuant to Scction 4(a)(6), including any payment in full of debt
securities or any complete redemption of redeemable securities; ar the

issuer liquidates or dissolves in accordance with state law.
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Intentional misstatements or omissi facts constitute federal criminal vielatio

1001.

The /ing documents will be filed with the SEC:
Cover Page XML

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

Appendix B: Investor Contracts

SPV Subscription Agreement
Oakland Sports Club Subscription Agreement

Appendix C: Financial Statements

Financials 1
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Barney Schauble
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Jill Fracisco

Jordan Ferrell
Lindsay Barenz

Mike Geddes

Mike Geddes

Steven Aldrich

Appendix E: Supporting Documents

_R_Operating_Agreement__Executed_redacted.pdf

3 and

yunds to

believe that it meets all of the requirements for filing on Form € and has duly caused this Form to

be signed on its behalf by the duly authorized undersigned.

Oakland Pro Soccer LLC




By

Steven Aldrich

Chair

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and

Regulation Crowdfunding (§ 227.100 et seq.), this Form C and Transfer Agent Agreement has

been signed by the following persons in the capacities and on the dates indicated.

Steven Aldrich

Chair
8/9/2024

Edreece Arghandiwal

Chief Marketing Officer
8/9/2024

fBarney Schauble

Director
8/9/2024

Michael Geddes

Chief Purpose Officer
8/9/2024

The Form C must be signed by the issuer, its principal exccutive officer or officers, its principal financial officer, its controller ar

principal accounting officer and at least a majority of the board of directors or persons performing similar functions.

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

As an authorized representative of the company, | appoint Wefunder Portal as the
company’s true and lawful representative and attorney-in-fact, in the company’s name,
place and stead to make, execute, sign, acknowledge, swear to and file a Form C on the
company’s behalf. This power of attorney is coupled with an interest and is irrevocable.
The company hereby waives any and all defenses that may be available to contest, negate
or disaffirm the actions of Wefunder Portal taken in good faith under or in reliance upon
this power of attorney.




