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Name of 1ssuer:

Noad, Inc.

Legal status of issuer.

Form: Corporation
Jurisdiction of Incorporation/Organization: DE

Date of organization: 4/17/2023

Physical address of issuer:

1312 17th Street
#2564
Denver CO 80202

Website of issuer:

https://noadexchange.com

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number cf intermediary:

007-00033

CRD number, if applicabla, of intermediary:

283503

Amount of compensation to be paid to the intermediary, whether as a dollar amount or a
percentage of the offering amount, or a goed 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 out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

Any other direct or indirect intarest n the issuer held by the intermadiary, or any arrangement
for the intermediary to acquire such an interest:

No

Type of security offered:

[[] Common Stock
[ Preferred Stock
[ Debt

[ Other

If Other, describe the security offerad

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered:

50,000

Price:

$1.00000

Method for determining price:

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

Target offering amount:

$50,000.00

Oversubscriptions accepted:
[“] Yes
[ No
If ves, disclose how oversubscriptions will be allocated:

[ Pro-rata basis
[ First-come, first-served basis
[+ Other

If other, describe how oversubscriptions will be allocated:



AS gerermined py the Issuer

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

$300,000.00

Deadline to reach the target offering amount:

4/29/2024

NOTE: If the sum of the Investment commitments does not equal or exceed the target
offering amount at the affering deadline, na securities will be sold in the offering,
investment commitments will be cancelled and committed funds will be returned.

Current number of employees:

3
Most recent fiscal year-end: Prior fiscal year-end:
Total Assets: $46,944.00 $0.00
Cash & Cash Equivalents: $20,327.00 $0.00
Accounts Receivable: $0.00 $0.00
Short-term Dakt: $20,852.00 $0.00
Long-term Debt $32.500.00 $0.00
Revenues/Sales: $2,650.00 $0.00
Cost of Goods Sold: $0.00 $0.00
Teses Paic: $0.00 $0.00
Net Income: ($6,408.00) $0.00

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, 1A, KS, KY, LA, ME, MD,
MA, M, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC,
SO, TN, TX, UT, VT, VA, WA, WV, WI, WY, BS, GU, PR, VI, 1V

Offering Statement

Respond to cach question in cach paragraph of this part. Sct torth cach question and any notes, but not
any instructions thereto. in their entirety. If disclosure in response to any question is responsive to one
or more other questions, it is not necessary to repeat the disclosure. If a question or series of questions
is inupplicable or (he response is available elsewhere in the Form, either state thal it is inspplicable,

include a cross-reference to the responsive disclosure, or omit the question or series of questions.

Be very careful and precise i answering all questions, Give full and complete answers so that they are

not m under the cir involved. Do not discuss any future performance or other

anticipated event unless you have a reasonable basis to beliove that it will actually occur within the
foreseeable future. If any answer requiring significant information is materially maccurate. incomplete
or misleading, the Compimy. its management and principal sharehalders may he lahle (0 investons

based on that information.

THE COMPANY

1. Name of issuer:

Noad, Inc.

COMPANY ELIGIBILITY

N

.[¥] Check this box to certify that all of the fallowing statements are true for the issuer.

» Organized under, and subject to, the laws of a State or territory of the United
States or the District of Columbia.
Mot subject to the requirement to file reports pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1934.
Not an investrent company registered or required to be registered under the
Investment Company Act of 1940.
Not ineligikle to rely an 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 years
immediately preceding the filing of this offering statement (or for such shorter
period that the issuer was required to file such reports).
Not & development stage compeany that (g) 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 QUESTICN 2: If any of these statements are not true, then you are NOT
eligible to rely on this exemption under Section 4(a)(6) of the Securities Act,

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

[ Yes [ No
DIRECTORS OF THE COMPANY

4. Provide the following infermation about each director (and any persons occupying a similar
status or performing a similar function) of the issuer.

Dirctor Princiosl Occupation £iL ki
Jonah Wolf CEO Noad, Inc. 20232
Austin Laudenslager Self-employed Noad, Inc. 2023
Tom Waugh Self-employed Noad, Inc. 2023

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 persens occupying @ similar
status or performing a similar function) of the issuer,

Officer Positions Held Year Joined
Jonah Wolf President 2023
Jonah Welf CEOQ 2023
Austin Laudenslager Vice President 2023
Tom Waugh €TO 2023

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

INSTRUCTION TO QUESTION 5- For purposes of this Questior: 5, the term efficer means a president, vize prevident,
secretary, reasurer or principal financial officer, compirolier or principal acconnting officer, and any person that voutinely
perforning sunilar finctions.

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each person, as of the most recent practi

date, who is the beneficial owner of 20 percent or more of the issuer’s outstanding vo
equity securities, calculated on the basis of voting power.

Wam sf Hoider of Securkios Now Held o o Oterg
Tom Waugh 3000000.0 Common 33.33
Austin Laudenslager 3000000.0 Common 33.33
Jonah Wolf 3000000.0 Common 33.33

INSTRUCTION 10 QUENTION 6: The above injermation must be provided as of a date that is no more than 120 day.

to the date of filing of this offering staterten:.

To caleudate total voting power, include all securities jor which the person directly or indirectly has or shares the voting
pawer, which includes the power to vote or to direci the voting of such securities. If the person has the right to acquire
voting power of such securitics within 60 days, including through the exercise of any option, warrani or right, the
comversion of a security, of other arrangement, or if securities are held by a member of the family, through corporations o
partnerships, or otherwise in 6 manner that weuld allow a person to direct or conrol the voting of the securities {or share in
such divection or control — ay, for example, « co-irustee) they stould be included s being “beneficially ovaed.” You

should inelude an explanation of these circumstances in a footnote o the “Number of and Class of Securities Now Held " To

calculate outstanding voting equity securities, assume all outsianding eptions are exercised wnd all outstanding convertible

securifies 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 vill provide your company’s Wefunder profile as an appendix (Appendix A} to

the Form C in PDF jormat. The submission will mclude all (deA items and “vead more™ links in ar un-coflapsed formar. All

videas will be transcribed.

This means that any information provided in your Wefunder profile will be pravided to the SEC iri respanise to this question.
AS @ resuir, your company will be poentialiy liabie for missiarements and omi!
of 193

sions in your profile under tire Securities Act

which requires you 1o 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 investment decision, investors must rely on their own examination of
the issuer and the terms of the offering, including the merits and risks involved.
These securities have not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermore, these authorities have
nat 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 offerad 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:

The platform faces the risk of reservations being cancelled close to the guest's
stay date, limiting the ability to re-book the properties for those dates. This could
result in revenue losses.

For high-end luxury properties listed on the platform, there is a risk of damages
exceeding insurance coverage limits. Property owners may seek reimbursement
from the company for any uninsured losses.

Safety incidents at properties such as drowning, fire hazards, and premises
liability accidents could lead to litigation against the company.

Local regulations on issues such as zoning, licensing, taxes, permitting, and
restrictions on the number of nights a property can be rented are subject to
change. Such changes may adversely impact the campany’s business model.

Well-funded competitors may enter the space and utilize significant marketing
budgets and guest incentives to acquire market share from the company.

The Company may never receive a future equity financing or elect to convert the
Securities upon such future financing. In addition, the Company may never

undergo a liquidity event such as a sale of the Company or an IPO. If neither the
conversion of the Securities nor a liquidity event occurs, the Purchasers could be
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IEIL IOIUINY L1 SECUTILIES (11 PETUELUILY. 1118 SECUTILES Nave UINSIous tansier
restrictions and will likely be highly illiquid, with no secondary market on which to
sell them. The Securities are not equity interests, have na ownership rights, have
no rights to the Company’s assets or profits and have no voting rights or ability to
direct the Company ar its actions.

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

INSTRUCTION TO QUESTION 8: Avoid generalized statemenss and in

udde only those fuctors that are unique to the issuer.

Inscussion should be tailored 1o the isster’s busine

e the offering and should not repeat the factors addressed in the

fegends set forth above. No specific number of risk factors is required fo be identified.

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, which includes the specific items listed in [tem 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 proceeds of this offering?

If we raise: $50,000

Use of
Proceeds: 459%: Marketing & customer acquisition
35%: Personnel
13.5%: Operational expenses

6.5%: Wefunder fees

If we raise: $300,000

Use of 28 5%: Marketing & customer acquisition
Proceeds: z00: Personnel
5%: Key hires
10%: Mobile app development
10%: Operational expenses
6.5%: Wefunder fees

Achieving our maximum fundraise amount will allow us to accomplish 3
goals:

1. Accelerate growth with broader reach, which will add more homes to
the network sooner, creating more options and value for all members

2. With a longer runway, we can create more value and work towards
profitability before needing additional capital. This would create a more
beneficial outcome for Wefunder investors at the next fundraising event
compared to a shorter runway.

3. Improve the customer experience and centinue to invest in building a
world class product.

INSTRUCTION TO QUESTION 1U: An issuer miust provide a reasonably detailed description af any interded use of

proceeds, such that investors are provided with an adequate amount of infermation to undersiand how the offerng proceeds

will be used. If an issuer has idenrified a range of possibte uses, the issuer shouid icentify and describe each probable nse

and the jactors the issuer may consider in ailocating proceeds among the potential wses. If the issucr will accept proceeds in
excess of the rarger offering amount, thz issuer must deseribe the purpose. merhod for allocating oversubscriprions. and
iniended wse of the excess proceads with similar specificity. Please include all potential vses of the preceeds of the offering,
includiug any that may opply only in the cose of oversubscriptions. I you do n! do so. you may later be reguired 1 amend

sour Form C, Wefunder s not responsible for any farlitre by you io 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-Issucr. Investors will make their investments
by investing in interests issued by one or more co-issuers, each of which is a
special purpose vehicle (“SPY™). The SPV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investors by the
SPV will be in book entry 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' interasts in the
investments 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 to include investments in a SPV.

12. How can an investor cancel an investment commitment?

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

The 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 offaring or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment
commitment within five business days of receipt of the notice. If the Investor does
nat 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 investar to
reconfirm.

If the Investor cancels his or her investment commitment during the period when
cancellation is permissible, or dees 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 inv: corr from all i tors 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.

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

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

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

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

Conversion ta Preferred Equity. Based on our SAFEs, when we engage in an offering of
cquity interests involving preferred stock,
Investors will receive a number of shares of preferred stock calculated using the
method that results in the greater number of preferred stock:
i. the total value of the Investor’s investment, divided by the price of preferred
stock issued to new Investors, or
ii. if the valuation for the company is more than $3,000,000.00 (the “Valuation
Cap”), the amount invested by the Investor divided by the guotient of

a. the Valuation Cap divided by

b. the total amount of the Company’s capitalization at that time.
iii. for investors up to the first $30,000.00 of the securities, investors will receive
a valuation cap of $2,500,000.00

Additional Terms of the Valuation Cap. FOr purposes of option (ii) above, the Company’s
capitalization calculated as of immediately prior to the Equity Financing and
(without double-counting, in each case calculated on an as-converted to Common
Stock basis):

- Includes all shares of Capital Stock issued and outstanding;
- Includes all Converting Securities;
= Includes all (i) issued and outstanding Options and (ii) Promised Options; and

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

Liquidiry Evenis. If the Company has an initial public offering or is acquired by,
merged with, or otherwise taken over by another company or new owners prior to
Investors in the SAFEs receiving preferred stock, Investors will receive

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

Liquidity Pric In a Liquidity Event or Dissolution Event, this Safe is intended to
operate like standard nonparticipating Preferred Stock. The Investor's right to
receive its Cash-Out Amount is:

1. Junior to payment of outstanding indebtedness and creditor claims, including
contractual claims for navment and canvertible nramissarv notes (to the extent



such convertible promissory notes are not actually or notionally converted into
Capital Stock);

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

3. Senior ta payments for Common Stock

]

Securities Issued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to
issue its securitics to the SPV, which will then issue interests in the SPV to
investors. The SPV is formed concurrently with the filing of the Form 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 Faderal law rights, and receive the same disclosures, as if they had
invested directly in the Company. The Company’s use of the SPV will not result in
any additional fees being charged to investors.

The SPV has been organized and will be operated fer the sole purpose of directly
acquiring, holding and disposing of the Company’s securities, will not borrow
money and will use all of the proceeds from the sale of its securities solely to
purchase a single class of securities of the Company. As a result, an investor
investing in the Company through the SPV will have the same relationship to the
Company’s securities, in terms of number, denomination, type and rights, as if the
investor invested 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 invaestor ar 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 transferces or assignees (collectively, the “Investor”),
through a power of attorney granted by Investor 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 alane 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 Transferability

The SPV securities are subject to restrictions on transfer, as set forth in the
Subscription Agreament 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 other rights identified aoove?

Sce the above deseription of the Proay 1o the Lead Tnvestor.

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

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

i. the Investor or
il. the majority-in-interest of all then-outstanding Safes with the same “Post-
Money Valuation Cap” and “Discount Rate” as this Safe (and Safes lacking one
or both of such terms will be considered to be the same with respect to such
term(s)), provided that with respect to clause (ii):
A. the Purchase Amount may not be amended, waived or modified in this
manner,
B. the consent of the Investor and each holder of such Safes must be solicited
(even if not obtained), and
. such amendment, waiver or modification treats all such holders in the same
manner. “Majority-in-interest” refers to the holders of the applicable group
of Safes whose Safes have a total Purchase Amount greater than 50% of the
total Purchase Amount of all of such applicable aroup of Safes.

a

Pursuant to authorization in the Investor Agreement between each Investor and
Wefunder Portal, Wefunder Portal is autharized to take the following actions with
respect to the investment contract between the Company and an investor:

A. Wefunder Portal may amend the terms of an investment contract, provided
that the amendead terms are more favarable ta 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 securities being offered may not be transferred by any purchaser of such securities during the one year

ies were issued. unless such securitics are transferred:

period beginning when the secu

1. to the issuer:

2. to an aceredited investor;



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

4.0 memher of the family of the purchaser or the cquival

ent, to i trust controlled by the purchaser, 1o a

trust created fur the benefit of a member of the family of the purchaser or e equivalent, or in connection

with the death or divoree of the purchaser or other siimilar circumstance.

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

The term “member of the family of the purchaser or the equivalent” includes a child,

stepchild, ild, parent, stepp: , grandparent, spouse or spousal equivalent, sibling,
mother- aw, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law of
the purchaser, and i adoptive i ips. 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
Common 10,000,000 9,000,000 Yes v

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

Options:

Descrice any other rights:

The company has not yet authorized preferred stock, which investors would
receive in this offering if the SAFE converts as part of an equity financing event
Preferred stock has a liquidation preference over common stock.

18. How may the rights of the securities being offered be materially limited, diluted or qualified
by the rights of any other class of security |dentified abave?

The holders of a majority-in-interest of voting rights in the Company could limit
the Investor’s rights in a material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company’s operations
or cause the Company to engage in additional offerings (including potentially a
public offering).

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

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

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

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

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

No.

20. How could the exercise of rights held by the principal shareholders identified in Question &
above affect the purchasers of the securities being offered?

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

For example, the shareholders may change the terms of the articles of
incorporation for the company, change the terms of securities issued by the
Company, change the management of the Company, and even force out mincrity
holders of sccuritics. The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfavorable to you but faverable 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 also
have access to more information than the Investor, leaving the Investor at a
disadvantage with respect to any decisions regarding the securities he or she
owns.

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

In cases where the rights of holders of converticle debt, SAFES, or other
outstanding options or warrants are exercised, or if new awards are granted under
our equity compensation plans, an Investor's interests in the Company may be

Ailitad Thic mozne that tha nra-rata nartinn of tha Camnany ranvacantad hy tha
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Investor’s securities will decrease, which could also diminish the Investor’s voting
and/or economic rights. In addition, as discussed above, if a majority-in-interest of
holders of securities with voting rights cause the Company to issue additional
stock, an Investor's interest will typically also be diluted.

21. How are the securities being offered heing valued? Include examples of methods for haw
such securities may be valued by the issuer in the futurs, including during subsequent
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 ta 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 crganizations 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.

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

Because there will likely be no public market for our securities prior to an initial
public offering or similar liquidity event, the price of the Preferred Stock that
Investors will receive, and/or the total value of the Company’s capitalization, will
be determined by our board of directors. Among the factors we may consider in
determining the price of Preferred Stock are prevailing market conditions, our
financial information, market valuations of other companies that we believe to be
comparable to us, estimates of our business potential, the present state of our
developmeant and cther factors deemead relevant.

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

- unrelated third party valuations;

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

- aur results of operations, financial position and capital resources;

- current business conditions and projections;

- the marketability or lack thergof of the securities;

- the hiring of key personnel and the experience of our management;
- the introduction of new products;

- the risk inherent in the development and expansion of our products;
- our stage of development and material risks related to our business;

- the likelinood of achieving a liguidity event, such as an initial public offering or a
sale of our company given the prevailing market conditions and the nature and
history of our business;

- industry trends and competitive environment;
- trends in consumer spending, including consumer confidence;

- overall economic indicators, including gross domestic product, employment,
inflation and interest rates; and

- the general economic outlook.

We will analyze factors such as those described above using a combination of
financial and market-based methodclogies to determine our business enterprise
value. For example, we may use methodologies that assume that businesses
operating 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 wers conductad
in the market.

22, What are the risks to purchasers of the securities relating to minerity ownershig in the
issuer?

An Investor in the Company will likely hold a minority position in the Company,
and thus be limited as to its ability to control or influence the governance and
operations of the Company.

The marketability and value of the Investor’s interest in the Company will depend
upon many factors outside 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 Board Of Directors, and the Investor will have
no independent right to name or remove an officer or member of the Board Of
Directors of the Company.

Following the Investor's investment in the Cempany, 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
upon the maturity and objectives of the Company. The declining of an opportunity
or the inzability of the Investor to make 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.

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

Additional issuances of securities. 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 epportunity cannot be assured. The amount of additional financing needed
by the Company, if any, will depend upon the maturity and objectives of the
Company. The declining of an opportunity or the inability of the Investor to make
a follow-on investment, or the lack of an opportunity to make such a follow-cn
investment, may result in substantial dilution of the Investor's interest in the
Company.

Issuer repurchases of securities. The Company may have authority to repurchase
its securities from shareholders, 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 Investar, and create pressure on the Investor to
sell its securitics to the Company concurrently.

A sale of the issuer or of assets of the issuer. As a minority owner of the Company,
the Investor will have limited or no ahility 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 and the Board of Directors of the
Company to manage the Company so as to maximize value for shareholders.
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 and the Board of Directors of the Company. If the Board Of Directors of
the Company authorizes a sale of all or a part of the Company, or a dispositicn 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 be equal to or exceed 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 enccunter potential conflicts of interest in its
operations. On any issue invalving conflicts of interest, the executive management
and Board of Directors of the Company will be guided by their good faith
judgement as to the Company’s best interests. The Campany may engage in
transactions with affiliates, subsidiaries or other related partics, 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 shareholders. 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:

Loan

Lender Jonah Wolf

Issue date 07/31/23

Amount $9,170.00

Outstanding principal plus interest $9,170.00 as of 09/12/23
Interest rate 0.0% per annum

Current with payments Yes

Staruup capital with no interesi rate or manirity date; intended to be paid back once the company is

profiteble and in good financial heaith.

Lean

Lender Tom Waugh

Issue date 07/31/23

Amount $227.00

Outstanding principal plus interest $227.00 as of 09/13/23
Interest rate 0.0% per annum
Current with payments Yes

Starnip capiral with no mteresi vare or mamriry date; intencded o he paid back once the company is

profitable and in good financial heaith.

Loan

Lender Austin Laudenslager
Issue date 07/31/23

Amount $500.00

Outstanding principal plus interest $500.00 as of 09/13/23
Interest rate 0.0% per annum
Current with payments Yes

Startup capital with ne interest rate or imauurity date; intended to be paid back once the company is

profiable and in good financial heairh

None.

AINSTRUCTION 10 QUESTION 24: name the creditor, amount owed, inierest rate, maturity dete. and any other material

terms.

25. What other axempt offerings has the issuer conducted within the past three years?

Offering Date  Exemption Security Type  Amount Sold Use of Proceeds
7/2023 Section 4(a)(2) SAFE $30.000 General
operations

26. Was or is the issuer or any antities controlled by or under common control with the issuer a
party to any transaction since the beginning of the issuer's last fiscal year, or any currently
proposad transaction, where the amount invelved exceads five percent of the aggregate

amount of capital raised by the issuer in reliance on Section 4(a)(€) of the Securities Act




during the preceding 12- menth period, including the amount the issuer seeks to raise in the
current offering, in which any of the following persons had or is to have a direct or indirect
matetial interest:

1. any director or officer of the issuer;

. any person who is. as of the most recent practicable cate, the beneficial owner of 20
percent or more of the issuer's cutstanding voting equity securities, calculated on the basis
of voting power;

_if the issuer was incorporated or organized within the past three years, any promaoter of the
Issuer,

4. or any immediate family member of any of the foregoing persons.

[ Yes
[INo

K

5

For each transaction specify the person, relationship to issuer, nature of interest in transaction,
and amount of interest.

Name Jonah Wolf
Amount Invested $9,170.00
Transaction type Loan

Issue date 07/31/23

Outstanding principal plus interest $9,170.00 as of 09/12/23

Interest rate 0.0% per annum
Current with payments Yes
Relationship Co-founder

Startup capital

Name Tom Waugh

Amount Invested $227.00

Transaction type Loan

Issue date 07/31/23

Outstanding principal plus interest $227.00 as of 09/13/23
Interest rate 0.0% per annum
Current with payments Yes

Relationship Co-founder

Startup capital

Name Austin Laudenslager
Amount Invested $500.00

Transaction type Loan

Issue date 07/31/22

Qutstanding principal plus interest $500.00 as of 09/13/23
Interest rate 0.0% per annum
Current with payments Yes

Relationship Co-founder

Startup capital

INSTRUCTIONS TO QUESTION 26: The erm: trarsaction includes, but is ot limited 10, any financial transection,
arrangement or relationship (including any indebtedness or guarantee of indebiedness) or any series of smilar

transactions, arrangements or refationships
Beneficial ownership for purposes of paragraph (2) shall be desermined as of a dete that is no more than 120 duys prior to
the date of filing of this affering statement and using the same calculation described in: Question 6 of this Question and

Answer format.

The term *

cnber of the family" includes any child, stepehild, grandchid, parent, stepparent, grandparent, spouse or

spousal equs stbiing. moihs

in-law. farher-in-taw. son-in-taw, daughrer-in-taw, brother-in-faw, or sister-in-iaw of the

person, and inciudes adoptive relationships. The rerm *spousal equivalent” means a occupying a

yenerally equivalent (o that of a spouse .

Compute the amount of a related perty’s interest in any transaction without regand 1o ihe amount of the profie ar loss
invaived in the wransaciion. Where it is nof practicable (o state the approximate amauni of the interest, disclose the

approximate amount involved in the transaction.

FINANCIAL CONDITION OF THE
ISSUER

27. Does the issuer have an operating history?

[“] Yes
[ No

28. Describe the financial condition of the issuer, including, to the extent material, liquidity.
capital resources and historical results of operations

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

You should read the following discussion and analysis of our financial condition
and results of operations together with our financial statements and the related
notes and other financial information included elsewhere in this offering. Some of
the information contained in this discussion and analysis, including information
regarding the strategy and plans for our business, includes forward-looking
statements that involve risks and uncertainties. You should review the "Risk
Factors" section for a discussion of important factors that could cause actual

results to differ materially from the results described in or implied by the forward-
LS AR :

s




TQUKINY SLALQINENLS CONLEINZ2U I N 1VNHUWINY UisCUussiOn diia dlidlysis.
Overview

Noad offers the $0/night travel membership for remote professionals. We are a
membership-based home exchange platform designed for today's flexible
workforce. Noad sells annual membership plans via an online marketplace.

Milestones
Noad, Inc. was incorporated in the State of Delaware in April 2023

Since then, we have:

- The home exchange membership for remote workers & digital nemads
- A members-only community of like-minded professionals with a love for travel
- Add your home and earn Credits to spend at member homes around the world

- Member homes in 28+ countries, sach reviewed for minimum WiFi speed & a
dedicated workspace

- $5M Host damage protection on every booking

- Advised by leading vacation rental experts

The Company is subject to risks and uncertainties common to early-stage
companies. Given the Company’s limited operating history, the Company cannot
reliably estimate how much revenue it will receive in the future.

Historical Results of Operations

Our company was organized in April 2023 and has limited operations upon which
prospective investors may base an evaluation of its performance.

- Revenues & Gross Margin. For the period ended August 31, 2023, the Company had
revenues of $2,650.

- Assets. AS of August 31, 2023, the Company had total assets of $46,244, including
$20,327 in cash.

- Net Loss. The Company has had net losses of $6,408 as of August 31, 2023.

= Liabilines. The Company's liabilities totaled $53,352 as of August 31, 2023.

Liquidity & Capital Resources

To-date, the company has been financed with $30,000 in SAFEs and $9,897 in
debt.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 12 months before we need to raise further capital.

We plan to use the procceds as sct forth in this Form C under "Use of Funds”. We
don’t have any other saurces 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 over the lifetime of the Company. We plan
to raise capital in 8 months. Except as otherwise described in this Form C, we do
not have additional sources of capital other than the proceeds from the offering.
Because of the complexities and uncertainties in establishing a new business
strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our 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

Noad, Inc. cash in hand is $20,327, as of August 2023. Over the last three months,
revenues have averaged $1,500/month, cost of goods sald has averaged
$0/month, and operational expenses have averaged $3,000/month, for an
average burn rate of $1,500 per month. Our intent is to be profitable in 12 months.

Financials are up to date, covering the period of inception until August 31st, 2023.
Since, we have received all Accounts Receivable ($7,500).

Projected revenue for the next 6 months is $50,000 - $75,000. Projected
expenses for the next 6 months is $100,000.

We are not profitable to date. We expect to reach profitability within 12 months of
closing the community round. To reach that point, we nezed to raise a minimum of
$50,000 from this campaign.

Aside from Wefunder, we have received investment from a group of angel
investors and are using those funds, in addition to founder-added capital, to cover
the burn throughout the campaign.

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

INSTRUCTIONS T QUESTION 28: The discussion must cover each year for which jinancial statements are provided. For

isstters vith no prior aperating hisiory, the discussion should focies on financial milestones and operaiional, lquidity and

other challenges. For issucrs with an operating hisiory. the discussion should focus on whether historical resilts and cash

flows are representaiive of vwhai invesiors should expect in the funure. Take into account the proceeds of the offering and any

Gther ko or pending sources of capital. Discuss hov the proceeds from the offering will ajfect liguidity, voiether

receiving theve fondy and uny oiher additional furds is necessary w ke viabi

of the business. and how quickly the issuer

anti

ipates using its available casi, Describe the other available sources of capital 1o the bisiness, such as lines of credit or

required contributions by sharcholders, References to the issuer m this Question 28 and these instructions vefer to the issuer

and its predecessors, if any.

FINANCIAL INFORMATION



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

Refer to Appendix C, Financial Statements

I Jonah Wolf_ certify that:

(1) the financial statements of Noad, Inc. included in this Form are true and
complete in all material respects ; and

(2) the financial information of Noad, Inc. included in this Form reflects accurately
the information reported on the tax return for Noad, Inc. filed for the most

recently completed fiscal year.

Jonah Wolf

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,
officer, general partner or managing member of the issuer. any beneficial owner of 20 percent
or more of the issuer's outstanding voting equity securities, any promoter connected with the
issuer in any capacity at the time of such sale, any person that has been or will be paid
(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 misdemeanor:

i. In connection with the purchase or sale of any security? [] ves ] No

i. invalving the making of any false filing with the Commission? [] Yes [Z] No

fii. 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? [] Yes

(2) Is any such person subject to any order, judgment or decree of any court of competent
Jurisdiction, entered within five vears nefare the filing of the information requirad by Saction
4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjoins such person from engaging or continuing to engage in any conduct or practice:

i. In connection with the purchase or sale of any security? [] Yes

ii. involving the making of any false filing with the Commission? [] Yes [Z] No

fii. 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? [] Yes M1 No

(3) Is any such person subject to a final order of a state securities cammission (or an agency or
officer of a state performing like functions); a state authority that supervises or examines
banks, savings associations or credit unions; a state insurance commission (or an agency or
officer of a state performing like functions): an appropriate federal hanking agency; the US.
Commodity Futures Trading Commission; or the National Credit Union Administration that

i_ at the time of the filing of this offering statement bars the parson 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 [¢] Na
C. engaging in savings association or credit union activities?[] Yes F] No

ii. constitutes a final order hased on a viclation of any law or regulation that prohibits
frauculent, manipulative or deceptive conduct and for which the order was entered
within the 10-year pariod ending on the date of the filing of this offering statement?
O Yes & No

(4) Is any such person subkject to an order of the Cemmission enterec pursuant tc Section
15(b) er 15B{¢) of the Exchange Act or Secticn 203(e) or (F) of the Investment Advisers 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 [ No

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

lii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [ | Yes [+] No

(5) Is any such person subject to any order of the Commission entered within five years befare
the filing of this offering statement that, at the time of tha filing of this offering statement
orders the person to cease and desist from committing or causing a violation or future
vialation 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? [ Yes ¥ No

ii. Section 5 of the Securities Act? [] Yes /| No

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

[] Yes [4 No

(7) Has any such person filed (as a registrant or issuer), or was any such person or was any
such person named as an underwriter in, any registration statemeant or Regulation A offering
statement filed with the Commission that, within five years before the filing of this offering
statement, was the subject of a refusal order, 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 crder should be issued?

[] Yes [«] No



(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 to
a temporary rastraining 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?

[ Yes (& No

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

INSTRUCTIONS TO QUESTION 30: Final order means avritien directive or declaratory staiement issued by a federal or
state agency, described in Rule 593ta (3) of Regulation Crowdfunding. under applicable siatuiory outhoriry that provides

for nonce and an oppornunity jor hearing. which eonstitutes a final disposition or action by that federal or s1ate agency.

No matters are requived to be disclosed with respect ta events relating to any affiliated issuer that occurred before the
afiiliation arose if the affiliated entity is not (i) in control of the issuer or (it} under common control viti the issuer by a third

party that was in control of the affiliated entity at the time of such events.

OTHER MATERIAL INFORMATION

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

- (2) such further material information, if any, as may be necessary to make the required
statements, (n 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 attornay to make voting decisions on
behalf of that Investor to the Lead Investor (the “Proxy”). The Proxy is irrevocable
unless and until a Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day period to reveke 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 apgroved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
final investment decision to purchase the securities related to the Company.

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

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

Although the Lead Investor may act in multiple roles with respect ta 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 a result, the Lead Investor's interests should always be aligned with those of
Investors. It is, however, possiblethat in some limited circumstances the Lead
Investor's interests could diverge from the interests of Investors, as discussed in
section 8 above.

Investeors 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 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 necessary 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”) (2.g., social
security number or employer identification number), To the extent they have not
already done so, each investor will be required to provide their TIN within the
earlier of (i) two (2) years of making their investment or (ii) twenty (20) days
prior to the date of any distribution from the SPV. If an investar 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 invastor’s failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additicnal information
about tax filings.

INSTRUCTIONS TO QUESTION 30: If inforniction is presented to investors in a format, media or other means not able to
be refiected in text or poriable decianent jormat, the issuer should include ;

(1) a description of the maierial content of such informarion:

(h) a description of the format in vehech such disclosure is presented; and

(c) in the case of disclosure in video, andio or other dvnamic media or formai, @ rranscripe or description of such disclosure

P e el N N T R S I



ONGOING REPORITING

32 The issuer will file a repart alectranically with the Securities & Exchange Cammission
annually and post the repart 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://noadexchange.com/invest

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

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

"~

. the issuer has filed at least one annual report and has fewer than 300 holders of record;

w

_ the issuer has (iled at least three annual reports and has total assets that do nol exceed $10

million;

.

- the issuer or another party purchases or repurchases all of the securities issued pursuant to
Section 4(a)(6). including any payment in full of debt securities or any complete
redemption of redeemable securities; or the issuer liquidates or dissolves in accordance

with state law.
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Pursuani to the requirements of Sections 4(a)(6) and 4.
227.100 q.). the is Ty that it has reasonable grounds to believe that it meets all of the require;

filing on Form C and has duly ¢ this Form to be signed on its behalf by the duly authorized unde




Jonah Wo{f

Co-founder & CEO

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.

Thomas Waugﬁ

CTO
9/15/2023

Austin .!Zauc[ensfager

CoO
9/15/2023

Jonah Woff

Co-founder & CEO
9/14/2023

e Form C must be signed by the issuer, its principal executive officer or officers, its principal financial officer, its controller or principal accounting officer
The Form C must b 1 by ih s g tive off N it ! o s controll ipal ffic

and at least & majority of the haard of directors or persans performing similar functions

| 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 2 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.




