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September 30, 2023

FORM C
Up to $120,000.00

Baskerville Unlimited, LLC d.b.a. VadtCédl

Revenue Share Note

This Form C (including the cover page and all exhibits attached hereto, the "Form C") is
being fumished by Baskerville Unlimited, LLC d.ba VoltCdl, a Texas Limited Liability
Company (the "Company," as well as references to "we," "us," or "our"), to prospective investors
for the sole purpose of providing cartain information about a potential investment in Revenue
Share Note of the Company (the "Securities").

Investors in Securities are sometimes refared to herein as "Purchasers.” The Company
intends to raise at least $50,000.00 and up to $120,000.00 from Investors in the offering of
Securities described in this Form C (this "Offering”). The minimum amount of Securities that
can be purchased is $100.00 per | nvestor (which may be waived by the Company, in its sole and
absolute discretion). The offer made hereby is subject to modification, prior to sae and
withdrawa at any time.
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The rights and obligations of the holders of Securities of the Company are set forth below
in the section entiled " The Offering and the Securities--The Securities'. In order to purchase
Securities, a prospective investor must complete the subscripion process through the
Intermediary’s platform, which may be accepted or rejected by the Company, in its sole and
absolute discretion. The Company has the right to cancel or rescind its offer to sdl the Securities
at any time and for any reason.

The Offering is being made through Seed At The Table, LLC (the "Intermediary”). The
Intermediary will be entitied to receive 2% of Raise Amount in SAFE Equity reated to the
purchase and sale of the Securities.

. Service Fess and
Priceto | nvestors C jsgions (1) Net Proceeds
Minimum
Individual Purchase $100.00 $0 $100.00
Amount
Aggregate Minimum
Offering A I $50,000.00 $2,000.00 $38,000.00
Aggregate
Maximum Offering $120,000.00 $6,000.00 $114,000.00
Amount
(1) This excludes fees to the Company’s advisors, such as attorneys and accountants.
(2) Sead At The Table, LLC will receive 2% of Raise Amount in SAFE Equity in connection with the
Offering.

A aowdfunding investiment involves risk. Y ou should not invest any funds in this Offering
unless you can afford to lose your entire investment. I|n making an investment decision,
investors must rely on their own examination of the issuer and the terms of the Offering
induding the merits and risks involved. These Securities have not been recommended or
approved by any fedaral or slate securities commission or regulatory authority.
Furthermore, these authorities have not passed upon the accuracy or adequacy of this
document. The U.S. Seaurities 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 other materials. These Seaurities are offered
under an exemption from regisiration; however, neither the U.S. Securities and Exchange
Commission hor any state securities authority has made an independent determination that
these Securities are exempt from registration. The Company filing this Form C for an
offering in rdiance on Section 4(a)(6) of the Securities Act and pursuant to Regulation CF
(§ 227.100 et sex.) must file a report with the Commission annually and post the report on
its website at www.voltcdlbatteries.com no later than 120 days after the end of the
Company’s fiscal year. The Company may terminate its reporting obligations in the future
in accordance with Rule 202(b) of Regulation CF (§ 227.202(b)) by 1) being required to file
reports under Section 13(a) or Section 15(d) of the Exchange Act of 1934, as amended, 2)
filing at least one annual report pursuant to Regulation CF and having fewer than 300
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holders of record, 3) filing annual reports for three years pursuant to Regulation CF and
having assets equal to or less than $10,000,000, 4) the repurchase of all the Securities sold
in this Offering by the Company or ancther party, or 5) theliquidation or dissolution of the
Company.

Thedate of this Form C is September 30, 2023.

The Company hes certified that all of the following statements are TRUE for the Company in
connection with this Offering:

1) Isorganized under, and subject to, the laws of a State or territory of the United States or
the District of Columbia;

2) s not subject to the requirement to file reports pursuant to section 13 or section 15(d) of
the Securities Exchange Act of 1934 (15 U.S.C. 78mor 780(d));

3) s not an investment company, as defined in section 3 of the | nvestiment Conmpany Act of
1940 (15 U.S.C. 80a-3), or excluded from the definition of investment company by
section 3(b) or section 3(c) of that Act (15 U.S.C. 80a-3(b) or 80a-3(c));

4) Is notingligible to offer or sdl securities in reliance on section 4(a)(6) of the Securities
Act (15U.S.C. 77d(a)(6)) as aresult of a disqualification as specified in § 227.503(a);

5) Has filed with the Commission and provided to investors, to the extent required, any
ongoing annual reports required by law during the two years immediately preceding the
filing of this Form C; and

6) Has a specific business plan, which is not to engage in a merger or acquisition with an
unidentified company or companies.

THERE ARE SIGNIFICANT RISKS AND UNCERTAINTIES ASSOCIATED WITH AN
INVESTMENT IN THE COMPANY AND THE SECURITIES. THE SECURITIES OFFERED
HEREBY ARE NOT PUBLICLY-TRADED AND ARE SUBJECT TO TRANSFER
RESTRICTIONS. THERE IS NO PUBLIC MARKET FOR THE SECURITIES AND ONE
MAY NEVER DEVELOP. AN INVESTMENT IN THE COMPANY IS HIGHLY
SPECULATIVE. THE SECURITIES SHOULD NOT BE PURCHASED BY ANYONE WHO
CANNOT BEAR THE FINANCIAL RISK OF THIS INVESTMENT FOR AN INDEFINITE
PERIOD OF TIME AND WHO CANNOT AFFORD THE LOSS OF THEIR ENTIRE
INVESTMENT. SEE THE SECTION OF THIS FORM C ENTITLED "RISK FACTORS."

THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK THAT MAY NOT BE
APPROPRIATE FOR ALL INVESTORS.

THIS FORM C DOES NOT CONSTITUTE AN OFFER IN ANY JURISDICTION IN
WHICH AN OFFER IS NOT PERMITTED.

PRIOR TO CONSUMMATION OF THE PURCHASE AND SALE OF ANY
SECURITY THE COMPANY WILL AFFORD PROSPECTIVE INVESTORS AN
OPPORTUNITY TO ASK QUESTIONS OF AND RECEIVE ANSWERS FROM THE
COMPANY, AND ITS MANAGEMENT CONCERNING THE TERMS AND CONDITIONS
OF THIS OFFERING AND THE COMPANY. NO SOURCE OTHER THAN THE
INTERMEDIARY HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR MAKE
ANY REPRESENTATIONS OTHER THAN THOSE CONTAINED IN THIS FORM C, AND
IF GIVEN OR MADE BY ANY OTHER SUCH PERSON OR ENTITY, SUCH
INFORMATION MUST NOT BE RELIED ON AS HAVING BEEN AUTHORIZED BY THE
COMPANY .



PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF THIS
FORM C AS LEGAL, ACCOUNTING OR TAX ADVICE OR AS INFORMATION
NECESSARILY APPLICABLE TO EACH PROSPECTIVE INVESTOR'S PARTICULAR
FINANCIAL SITUATION. EACH INVESTOR SHOULD CONSULT HIS OR HER OWN
FINANCIAL ADVISER, COUNSEL AND ACCOUNTANT AS TO LEGAL, TAX AND
RELATED MATTERS CONCERNING HIS OR HER INVESTMENT.

THE SECURITIES OFFERED HEREBY WILL HAVE TRANSFER RESTRICTIONS.
NO SECURITIES MAY BE PLEDGED, TRANSFERRED, RESOLD OR OTHERWISE
DISPOSED OF BY ANY INVESTOR EXCEPT PURSUANT TO RULE 501 OF
REGULATION CF. INVESTORS SHOULD BE AWARE THAT THEY WILL BE
REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN
INDEFINITE PERIOD OF TIME.

NASAA UNIFORM LEGEND

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR
OWN EXAMINATION OF THE PERSON OR ENTITY ISSUING THE SECURITIES
AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS
INVOLVED.

THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR
STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE,
THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR
DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENSE.

SPECIAL NOTICE TO FOREIGN INVESTORS

IF THE INVESTOR LIVES OUTSIDE THE UNITED STATES, IT IS THE
INVESTOR’S RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF ANY RELEVANT
TERRITORY OR JURISDICTION OUTSIDE THE UNITED STATES IN CONNECTION
WITH ANY PURCHASE OF THE SECURITIES, INCLUDING OBTAINING REQUIRED
GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER REQUIRED
LEGAL OR OTHER FORMALITIES. THE COMPANY RESERVES THE RIGHT TO DENY
THE PURCHASE OF THE SECURITIES BY ANY FOREIGN INVESTOR.

SPECIAL NOTICE TO CANADIAN INVESTORS
IF THE INVESTOR LIVES WITHIN CANADA, IT IS THE INVESTOR’S
RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF A CANADA, SPECIFICALLY

WITH REGARD TO THE TRANSFER AND RESALE OF ANY SECURITIES ACQUIRED IN
THIS OFFERING.

NOTICE REGARDING ESCROW FACILITATOR



NORTH CAPITAL, THE ESCROW FACILITATOR SERVICING THE OFFERING,
HAS NOT |INVESTIGATED THE DESIRABILITY ORADVISABILITY OF AN
INVESTMENT IN THIS OFFERING OR THE SECURITIES OFFERED HEREIN. THE
ESCROW FACILITATOR MAKES NO REPRESENTATIONS,
WARRANTIES, ENDORSEMENTS, OR JUDGEMENT ON THE MERITS OF THE
OFFERING OR THE SECURITIES OFFERED HEREIN. THE ESCROW FACILITATOR'S
CONNECTION TO THE OFFERING IS SOLELY FOR THE LIMITED PURPOSES OF
ACTING AS A SERVICE PROVIDER.

Forvard Looking Statament Disdosure

This Form C and any docurments incorporated by reference haen or theren contain
forward-looking statements and are subject to risks and uncertainties. All statements other than
staterents of historical fact or rdating to present facts or current conditions included in this
Form C are forward-looking staterents. ForwardHooking statements give the Company’s
current reasonable expectations and projections rdating to its financial condition, results of
operations, plans, objectives, future performance and business. You can identify forward-looking
Staterrents by the fact that they do not rdate strictly to historical or current facts. These
statemrents may include words such as "anticipate" "estinate" "expect,” "project,” "plan,”
“intend " "bdieve " "may," "should" "can have " "likely" and other words and terns of simlar
meaning in connection with any discussion of the tining or nature of future oparating or
financial performance or other events.

The forwardtlooking staterents contained in this Foom C and any docunments
incorporated by reference heran or therein are basaed on reasonable assunptions the Conpany
has made in light of its industry experience perceptions of historical trends, current conditions,
expected future devdopments and other factors it believes are appropriate under the
drcurrstances. As you read and consider this Form C, you should understand that these
staterrents are not guarantess of performance or results. They involve risks, uncertainties (many
of which are bevond the Company’s control) and assunptions. Although the Company believes
that these forward-looking staterents are based on reasonable assunptions, you should be
aware that many factors could affect its actual operating and financial performance and cause
its perforrmance to differ materially from the peformaence anticipated in the forward-looking
Staterrenits, Should one or nore of these risks or uncertainties materialize, or should any of these
assunptions prove incorrect or change, the Company’s actual operating and financial
performance ey vary in material respects from the performance projected in these forward-
looking staterments.

Any forward-looking statament made by the Conpany in this Form C or any docunments
incorporated by refarence heran or tharan speaks only as of the date of this FormC. Factors or
events that could cause our actual operating and finandial peformance to differ may erage
fromtime to time and it is not possible for the Conpany to predict all of then The Conpany
undartakes no obligation to ypdate any forward-looking staterment, whether as a result of new
information, future developments or otharwise except as nay be required by law.
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The Company will file a report eectronicaly with the Securities & Exchange Commission
annually and post the report on its website, no later than 120 days after the end of the Company’s
fiscal year.

Once posted, the annual report may be found on the Company’s website at:
www.voltce | batteries.com

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

1) the Company is required to file reports under Section 13(a) or Section 15(d) of the
Exchange Act;

2) the Company has filed at least three annua reports pursuant to Regulation CF and has
total assets that do not exceed $10,000,000;

3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer
than 300 holders of record;

4) the Company or another party repurcheses all of the Securities issued in reliance on
Section 4(a)(6) of the Securities Act, including any payment in full of debt securities or
any compl ete redenption of redeemable securities; or

5) the Company liquidates or dissolves its business in accordance with state |aw.

About thisFormC

Y ou should rely only on the information contained in this Form C. We have not authorized
anyone to provide you with information different from that contained in this Form C. We are
offering to sdl, and seeking offers to buy the Securities only in jurisdictions where offers and
sales are pamitted. Y ou should assume that the information contained in this Form C is accurate
only as of the date of this Form C, regardiess of the time of ddivery of this Form C or of any sale
of Securities. Our business, financia condition, results of operations, and prospects may have
changed since that date.

Statements contained herein as to the content of any agreements or other document are
summares and, therefore, are necessarily sdective and incomplete and are quaified in their
entirety by the actua agreements or other documents. The Company will provide the opportunity
to ask questions of and receive answers from the Company’s management concerning the terms
and conditions of the Offering, the Company or any other rdevant matters and any additional
reasonabl e information to any prospective |nvestor prior to the consummation of the sale of the
Securities.

This Form C does not purport to contain al of the information that may be required to eva uate
the Offeaing and any recipient hereof should conduct its own independent anaysis. The
staterments of the Company contained herein are based on information believed to berdiable. No
warranty can be made as to the accuracy of such information or that circunstances have not
changed since the date of this Form C. The Company does not expect to update or otherwise
revise this Form C or other materials supplied herewith. The ddivery of this Form C at any time
does not imply that the information contained herein is correct as of any time subsequent to the
date of this Form C. This Form C is submitted in connection with the Offering described herein
and may not be reproduced or used for any other purpose.

SUMMARY
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The following summary is quaified in its entirety by more detailed information that may appear
edsewherein this Form C and the Exhibits hereto. Each prospective |nvestor is urged to read this
Form C and the Exhibits hereto in their entirety.

Baskerville Unlimited, LLC d.b.a VoltCdl (the "Company") is a Texas Limited Liability
Company, formed on June 12, 2023.

The Company is located at 11325 Pegasus Street, Suite W210, Dallas, TX 75238.

The Company’s website is www.voltcellbatteries.com.

The information available on or through our website is not a part of this Form C. In nmeking an
investment decision with respect to our Securities, you should only consider the informeation
contained inthis Form C.

TheBusiness

VoltCdl is a household battery brand speciaizing in the sale of quality batteries, including AA,

AAA, 9V, and nore, with a focus on performance, rdiability, and affordability, generating
revenue through direct sales to consumers and potentia distribution partnerships.

TheOffering
Minimum amount of Revenue Share Note 500
being offered
Total Revenue Share Note outstanding
after Offering (if minimum amount 500
reached)
Maximum amount of Revenue Share Nobte 1,200
Total Revenue Share Note outstanding
after Offering (if maximum amount 1,200
reachexl)
Purchase price per Security $100.00
Minimum investment amount per investor $100.00
Offering deadline November 30, 2023
See the description of the use of proceeds on
Useof proceeds page 36 hereof.
. . See the description of the voting rights on
Vating Rights 46 hereof.
RISK FACTORS

Risks Related to the Company’s Business and Industry
11



To dbte we have not generated revenue, db foresee generating revenue in the near future and
therefore rdly on edarnal financing

We are a startup Company, and our business modd currently focuses on product /supply quality
and cash requirements rather than generating revenue. While we intend to generate revenue in
the future, we cannot assure you when or if we will be ableto do so.

We rdy on extenal financing to fund our operations. We anticipate, based on our current
proposed plans and assumptions rdating to our operations (including the timetable of, and costs
associated with, new product development) that, if the Minimum Amount is raised in this
Offering, it will be sufficient to satisfy our contenplated cash requirements through
approximately  $50,000.00, assuming that we do not accderate the development of other
opportunities available to us, engage in an extraordinary transaction or otherwise face
unexpected events, costs or contingencies, any of which could affect our cash requirements.

We expect capital outlays and operating expenditures to increase over the next severd years as
we expahd our infrestructure, commercial operations, deveopment activities and establish
offices.

Our future funding requirements will depend on many factors, including but not limited to the
following:

* The cost of expanding our operations;

* The financial tems and timing of any collaborations, licensing or other arrangements into
which we may enter;

* The rate of progress and cost of devel opment activities;
* The need to respond to technological changes and increased competition;

* The costs of filing, prosecuting, defending and enforcing any patent cdaims and other
intellectual property rights;

* The cost and ddays in product development that may result from changes in regulatory
reguirements applicable to our produdts;

* Sales and marketing efforts to bring these new product candidates to market;

* Unforeseen difficulties in establishing and maintaining an effective sales and distribution
network; and

* Lack of dermand for and market acceptance of our products and technologies.

We may have difficulty obtaining additional funding and we cannot assure you that additional
capital will be available to us when needed, if at all, or if available, will be obtained on tems
acceptable to us. If we raise additional funds by issuing additional debt securities, such debt
instruments may provide for rights, preferences, or privileges senior to the Securities. In
addition, the terms of the debt securities issued could impose significant restrictions on our
operations. If we raise additiona funds through collaborations and licensing arangements, we
might be required to rdinquish significant rights to our technologies or product candidates, or
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grant licenses on tams that are not favorable to us. If adequate funds are not available, we may
have to delay, scale back, or diminate some of our operations or our research deve opment and
commerdialization activities. Under these circumstances, if the Company is unable to acquire
additional capital or is required to raise it on terms that are less satisfactory than desired, it may
have a materia adverse effect onits financial condition.

We have no opaaling history upon which you can ewaluate our paforrmance and
accardingly, our prospects must be considered in light of the risks that any new conpany
encounters.

We were incorporated under the laws of Texas on June 12, 2023. Accordingly, we have no
history upon which an evauation of our prospects and future performance can be made. Our
proposed operations are subject to al business risks associated with a new enterprise. The
likelihood of our cregtion of a viable business must be considered in light of the problens,
expenses, difficulties, complications, and delays frequently encountered in connection with the
inception of a business, operation in a competitive industry, and the continued deve opment of
adveartising, promotions, and a corresponding client base. We anticipate that our operating
expenses will increase for the near future. There can be no assurances that we will ever operate
profitably. Y ou should consider the Company’s business, operations and prospects in light of the

risks, expenses and challenges faced as an early-stage company.

Our managament team has limited experience in the battery industry and has not managed a
business with similar risks and challenges spadific to our business.

Members of our management team may meke decisions detrimental to our business and/or be
unable to successfully manage our operations. The ineffective management of our business will
have a negative effect on our results of operations.

The davdlgament and commardalization of our battery products is highly conpeditive

We face competition with respect to any products that we may seek to deveop or commercialize
in the future. Our competitors include major companies worldwide. Many of our competitors
have significantly greater financial, technical and human resources than we have and superior
expertise in research and deve opment and marketing approved battery products and thus may be
better equipped than us to deveop and commerdialize battery products. These competitors also
compete with us in recruiting and relaining quaified pasonnd and acquiring technologies.
Smeller or early-stage companies may aso prove to be significant competitors, particularly
through collaborative arrangements with large and established companies. Accordingly, our
competitors may commercialize products more rapidly or effectively than we are able to, which
would adversdly affect our competitive position, the likdihood that our battery products will
achieve initid market acceptance and our ability to generate meaningful additional revenues
fromour products.

We rely on othar conpaanies to provide manufacturing for our prodiucts.
We depend on these suppliers and subcontractors to meet our contractua obligations to our
customers and conduct our operations. Our ability to meet our obligations to our customers may
be adversdy affected if suppliers or subcontractors do not provide the agreed-upon supplies or
perform the agreed-upon services in compliance with customer requirements and in atimdy and
cost-effective manner. Likewise, the quality of our products may be adversely impacted if
companies to whom we delegate manufacture of major components or subsysters for our
13



products, or from whom we acquire such itemms, do not provide raw materials and/or mgor
battery components which meet required specifications and perform to our and our customers’
expectations. Our suppliers may be less likey than us to be able to quickly recover from natural
disasters and other events beyond their control and may be subject to additiona risks such as
financial problems that limit their ability to conduct their operations. The risk of these adverse
effects may be greater in dircumstances where we rely on only one or two subcontractors or
suppliers for a particular raw nmateria and/or battery component.

We depend on third-party senvice providars and outsource providers for a variely of senices,
and we outsource a number of our non-core functions and operations.

In certain instances, we ray on single or limited-service providers and outsourcing vendors
around the world because the rdationship is advantageous due to quality, price, or lack of
adternative sources. If production or service was intarupted and we were not able to find
aternate third-party providers, we could experience disruptions in manufacturing and operations
including product shortages, higher freight costs and re-engineering costs. If outsourcing services
are interrupted or not performed or the performance is poor, this could impact on our ability to
process, record and report transactions with our customers and other constituents. Such
interruptions in the provision of supplies and/or services could result in our inability to meet
customer demand, damage our reputation and customer relationships, and adversdy affect our
busi ness.

We depend an third party providars, suppiars, and licensors to supply some of the hardnare
softvare and oparational support necessary to provide sorme of our senices.

We obtain these materials from a limited nunber of vendors, some of which do not have a long
operating history, or which may not be able to continue to supply the equipment and services we
desire. Some of our hardware, software and operational support vendors represent our sole
source of supply or have, either through coniract or as a result of intdlectual property rights, a
position of some exclusivity. If demand exceeds these vendors’ capacity or if these vendors
experience operating or financia difficulties or are otherwise unable to provide the equipment or
services we need in atimay manner, at our specifications and at reasonable prices, our ability to
provide some services might be materially adversdy affected, or the need to procure or develop
adternative sources of the affected meterials or services might delay our ability to serve our
customers. These events could materially and adversdy affect our ability to reain and attract
customers, and have a materia negative impact on our operations, business, financia results and
financial condition.

As a distribator of battery products our business degpenas on developiing and maintaining dose
and productive rdationships with our vendors.

We depend on our vendors to sal us quality products at favorable prices. Many factors outside
our control, including, without limitation, raw material shortages, inadequate manufacturing
capacity, labor disputes, transportation disruptions or weather conditions, could adversdy affect
our vendors’ ability to deliver to us quality merchandise at favorable prices in a timay manner.
Furthermore, financial, or operational difficulties with a particular vendor could cause that
vendor to increase the cost of the products or decrease the quality of the products we purchase
from it Vendor consolidation could also limit the number of suppliers from which we may
purchase products and could materialy affect the prices we pay for these products. We would
suffer an adverse impact if our vendors limit or cancel the retumn privileges that currently protect
us frominventory obsolescence
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Quality managament plays an essential rale in delamining and meding customer
requirements, preventing defects, improving the Company’s products and savices and
maintaining the integrity of the dbta that supports the safety and efficacy of our products.

Our future success depends on our ability to maintain and continuously improve our quality
nmenagement program. An inability to address a quality or safety issue in an effective and imdy
manner may also cause negative publicity, a loss of customer confidence in us or our current or
future products, which may result in the loss of sales and difficulty in successfully launching new
products. In addition, a successful claim brought against us in excess of available insurance or
not covered by indemnification agreements, or any daim that results in significant adverse
publicity against us, could have an adverse effect on our business and our reputation.

One of the potential risks we face in the distribadion of our producs is liahility resulting fram
counterfat or tainted products infiltrating the supydy chain.

Because we source ingredients from various sources, we rey on various suppliers and their
quality control measures. While we have procedures to maintain the highest quality levels in our
products, we may be subject to faulty, spoiled, or tainted ingredients or components in our
products, which would negatively affect our products and our customers’ experience with them
and could decrease customer demand for our products. In addition, if there are serious illness or
injury due to our products, there can be no assurance that the insurance coverage we maintain is
sufficient or will be available in adequate amounts or at a reasonable cost, or that indemnification
agreements will provide us with adequate protection.

Manufacturing or design defects, unantidpated use of our products, or inadequate disclosure
of risks relating o the use of the prodiucts can lead to injury or other ackerse events.

These events could lead to recalls or safety aerts rdating to our products (either voluntary or
required by governmental authorities) and could result, in certain cases, in the renmoval of a
product from the market. Any recall could result in significant costs as well as negative publicity
that could reduce demand for our products. Persona injuries rdating to the use of our products
can also result in product liability dains being brought against us. In some circunstances, such
adverse events could also cause delays in new product approvals. Similarly, negligence in
performing our services can lead to injury or other adverse events.

In genaral, damand for our products and senvices is highly carrdlated with general econamic
conditions

A substantial portion of our revenue is derived from discretionary spending by individuals,
which typicaly falls during times of economic instability. Declines in economic conditions in the
U.S. or in other countries in which we operate may adversdy impact our consolidated financia
results. Because such declines in demand are difficult to predict, we or the industry may have
increased excess cagpacity as a result. An increase in excess capacity may result in declines in
prices for our products and services.

The use of indvidially identifiable data by our business, our business assodates and third
parties is requlated at the siate, federal and international levdls.

Costs associated with information security — such as investment in technology, the costs of
compliance with consumer protection laws and costs resulting from consumer fraud — could
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cause our business and results of operations to suffer materially. Additionally, the success of our
online operations depends upon the secure transmission of confidential information over public
networks, including the use of cashless payments. The intentiona or negligent actions of
employees, business associates or third parties may undamine our security messures. As a
result, unauthorized parties may obtain access to our data systems and misappropriate
confidential data. There can be no assurance that advances in computer capabilities, new
discoveries in the fidd of cryptography or other developments will prevent the compromise of
our customer transaction processing capabilities and persond data. If any such compromise of
our security or the security of information residing with our business associates or third parties
were to occur, it could have a meterial adverse effect on our reputation, operating results and
financial condition. Any compromise of our data security may meterially increase the costs we
incur to protect against such breaches and could subject us to additional legal risk.

Ve are sulject to the risk of substantial enironmental liability and limitations on our
gperations die to enironmental lavs and regulations.

We are subject to extensive federa, state, local and foreign environmental, health and safety
laws and regulations concerning matters such as air emissions, wastewater discharges, solid and
hazardous waste handling and disposa and the investigation and remediation of contamination.
Therisks of substantial costs and liabilities reated to cormpliance with these laws and regulations
are an inherent part of our business, and future conditions may develop, arise or be discovered
that create substantial environmenta compliance or remediation liabilities and costs. Conmpliance
with environmental, health and safety legislation and regulatory requirements may prove to be
more limiting and costly than we anticipate. We may be subject to legal proceedings brought by
privete parties or govemmental authorities with respect to environmental matters, including
metters involving aleged property damage or pearsona injury. New laws and regulaions,
including those which may reate to emissions of greenhouse gases, stricter enforcement of
existing laws and regulations, the discovery of previously unknown contamingtion or the
imposition of new clean-up requirements could require us to incur costs or become the basis for
new or incressed liabilities that could have a material adverse effect on our business, financial
condition or results of operations. At this time, there are no environmental violations of the

Company.

The Company’s success depends on the expaience and skill of the board of directors, its
exaautive officars, and key enployess.

In particular, the Company is dependent on Marcus Baskerville and M arkee Baskerville who are
Co-Founder and Co-Founder of the Company. The Company has or intends to enter into
employment agreements with Marcus Baskerville and Markee Baskerville athough there can be
no assurance that it will do so or that they will continue to be employed by the Company for a
particular period of time. The loss of Marcus Baskerville and Markee Baskerville or any member
of the board of directors or executive officer could harm the Company’s business, financial

condition, cash flow and results of operations.

The anount of capital the Canpany is attenpling to raise in this Offering is not enough to
Sstain the Company’s long-taembusiness plan.

In order to achieve the Company’s long-term goals, the Company will need to procure funds in
addition to the amount raised in the Offering. There is no guarantee the Company will be ableto
raise such funds on acceptable tems or at al. If we are not able to raise sufficient capital in the
future, we will not be able to fully execute our long-termn business plan, our continued operations
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will bein jeopardy and we may be forced to cease operations and sal or otherwise transfer al or
substantially al of our remai ning assets, which could cause an Investor to lose all or a portion of
his or her investment.

Although dependent on cartain key personnd, the Conpany does not have any key man life
insurance palides on any such pegple

The Company is dependent on Marcus Baskerville and Markee Baskerville in order to conduct
its operalions and execute its business plan, however, the Company has not purchased any
insurance policies with respect to those individuals in the event of their desth or disability.
Therefore, if any of Marcus Baskerville and Markee Baskerville die or become disabled, the
Company will not receive any compensation to assist with such person’s absence. The loss of

such person could negatively affect the Company and its operations.

We are sulject to income taxes as wdll as nan-income based taxes such as payrdll, sales use
value-ackied) net worth, property and goods and senvices taxes, in both the U.S. [and various
faordign jurisdictions].

Significant judgment is required in determining our provision for income taxes and other tax
liabiliies. In the ordinary course of our business, there are many transactions and calculations
where the ultimate tax determination is uncertain. Although we believe that our tax estimates are
reasonable: (i) thereis no assurance that the final determination of tax audits or tax disputes will

not be different from what is reflected in our income tax provisions, expense anounts for non-

income based taxes and accruals and (ii) any material differences could have an adverse effect on
our financial position and results of operations in the period or periods for which determination
is made.

e are not sulject to Sarbanes-Oxley requiations and lack the finandal contrals and
safeguards required of public conpanies.

We do not have the interna infrastructure necessary, and are not required, to complete an
altestation about our financial controls that would be required under Section 404 of the Sarbanes-
Oxley Act of 2002. There can be no assurance that there are no significant deficiencies or
meteria weaknesses in the quality of our financial controls. We expect to incur additional
expenses and diversion of management’s time if and when it becomes necessary to perform the
system and process evaluation, testing and remediation required in order to comply with the
nmenagement certification and auditor attestation requirements.

Changes in enployment laws ar regulation could harmour parfamance

Various federa and state labor laws goven our rdationship with our employess and affect
operating costs. These laws include minimum wage requirements, overtime pay, healthcare
reform and the implementation of the Patient Protection and Affordable Care Ad,
unemployment tax rates, workers® compensation rates, citizenship reguirements, union
membearship and sales taxes. A number of factors could adversay affect our operating results,
including additional government-imposed increases in minimum wages, overtime pay, paid
leaves of absence and mandated health benefits, mandatted training for employees, increased tax
reporting and tax payment [requirements for employees who receive tips, a reduction in the
number of states that allow tips to be credited toward minimum wage requirements,] changing
regulations fromthe National Labor Relations Board and increased employee litigation including
clainms rddating to the Fair Labor Standards Act.
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The Company’s business operations may be materially adversely affected by a pandemic such
as the Caronavirus (COVID-19) outhreak.

In December 2019, a novd strain of coronavirus was reported to have surfaced in Wuhan, Ching,
which spread throughout other parts of the world, including the United States. On | anuary 30,
2020, the World Health Organization declared the outhbreak of the coronavirus disease (COVID-
19) a “Public Health Emergency of International Concern.” On January 31, 2020, U.S. Health
and Human Services Secretary Alex M. Azar |l declared a public health emergency for the
United States to aid the U.S. healthcare community in responding to COVID-19, and on March
11, 2020 the World Health Organization characterized the outbreak as a “pandemic.” COVID-19
resulted in a widespread health crisis that adversdy affected the economies and financia markets
worldwide. The Company’s business could be materialy and adversdy affected. The extent to
which COVID-19 impacts the Company’s business will depend on future developments, which
are highly uncertain and cannot be predicted, including new information which may emerge
concermning the severity of COVID-19 and the actions to contain COVID-19 or tregt its impact,
among others. If the disruptions posed by COVID-19 or other matters of global concern continue
for an extended period of time, the Company’s operations may be materially adversdy affected.

We face risks rdated to health epidamics and other outtyeaks which could significantly
disrupt the Company’s operations and could have a material adverse impact on us.

The outbresk of pandemics and epidemics could materially and adversdy affect the Company’s

business, financial condition, and results of operations. If a pandemic occurs in areas in which
we have material operations or sales, the Company’s business activities originating from affected

aress, including sales, materials, and supply chain ralated activities, could be adversdy affected.

Disruptive activities could include the temporary closure of facilities used in the Company’s

supply chain processes, restrictions on the export or shipment of products necessary to run the
Company’s business, business closures in impacted areas, and restrictions on the Company’s

employees’ or consultants’ ability to travel and to meet with customers, vendors, or other
business relationships. The extent to which a pandemic or other health outbreak impacts the
Company’s results will depend on future developments, which are highly uncertain and cannot

be predicted, incdluding new information which may emerge conceming the severity of a virus
and the actions to contain it or treat its impact, among others. Pandemics can also result in social,

economic, and labor instability which may adversely impact the Company’s business.

If the Company’s employees or employees of any of the Company’s vendors, suppliers or
customers become ill or are quarantined and in ether or both events are therefore unable to
work, the Company’s operations could be subject to disruption. The extent to which a pandemic
affects the Company’s results will depend on future developments that are highly uncertain and
cannot be predicted.

We face risis rdating to public health condltions such as the COVID-19 pandamic, which
could adversely affect the Company’s customers, business, and results of operations.

Our business and prospects could be meaterially adversdy affected by the COVID-19 pandemic
or recurrences of that or any other such disease in the future. Materia adverse effects from
COVID-19 and similar occurrences could result in numerous known and currently unknown
ways including from quarantines and lockdowns which impair the Company’s business
incduding: marketing and sales efforts, supply chain, etc. The COVID-19 pandemic and
quarantine measures have the potential to negatively affect the Company employees in various
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ways, both in the past and possibly in the future. Here are some potential impacts: Remote
Work Challengess During quarantine periods, employees may be required to work renmotdy.
While this arrangement can be effective for some roles, it can be chalenging for others,
particularly those involved in manufacturing or physical tasks reated to battery production.
Remote work may lead to productivity chalenges in certain roles. Supply Chain Disruptions:
Quarantine measures and disruptions in global supply chains can affect the availability of
essential materials and components needed for battery production. This can lead to ddays in
menufacturing and potential production bottlenecks. Health Concernss Enmployee health and
safety are paramount. The pandemic may cregte concamns annong employess about their health
and wel-being while working on-site. Fear of infection can impact morale and productivity.
Mental Health: The stress and uncertainty associ ated with the pandemic can impact employees'
mental health. Isolation, anxiety, and burmout can negatively affect their ability to peform
effectivdly. Trave Restrictions: |f employees need to trave for business purposes, quarantine
measures and trave restrictions can conplicate or delay essentia business activities, such as
meeting with suppliers, partners, or customers. A quaranting, as seen during the COVID-19
pandemic, can significantly impact suppliers, their employees, and their ability to fulfill orders
for the Company in severa ways: Supply Chain Disruptions: Quarantine measures can disrupt
the supply chain by causing ddays in the production and transportation of raw materials and
components needed for battery manufacturing. This can lead to shortages and production delays.
Factory Closures: Suppliers may be forced to temporarily close their factories or reduce
production capacity due to government-mandated |ockdowns or reduced workforce availability.
This can result in a backlog of orders and difficulties in meding ddivery timdlines. Labor
Shortages: Quarantine messures can lead to labor shortages, as employees may be unable to
work due to illness, quarantine requirements, or caregiving responsibilities. This can impact a
supplier's ability to mest production quotas. Transportation Challenges: Restrictions on
movement can affect the transportation of goods, both domestically and intemationally. This can
lead to delays in shipping and increased transportation costs. Quality Contral: Suppliers may
face chalenges in maintaining their usual quality control measures when operating with reduced
staff or under atered working conditions, which can impact the quality of supplied materials.
Finandal Strain: Suppliers may experience financia strain due to reduced demand, increased
costs, and disrupted operations. This could lead to financia instability and potentially impact
their ability to fulfill orders. If the Company purchases materials from suppliers in affected aress,
the Company may not be able to procure such produds in a timdy manner. The effects of a
pandemic can place trave restrictions on key personnd which could have a materia impact on
the business. In addition, a significant outbreak of contagious diseases in the human population
could result in a widespread health crisis that could adversdy affect the economies and financial
mearkets of many countries, resulting in an economic downturn that could reduce the dermand for
the Company’s products and impair the Company’s business prospects including as a result of
being unable to raise additional capital on acceptabletams to us, if at all.

Changes in raw naterial and manufacturing input prices could acversdly affect our business
and results of oparations

Because pricing for the mgjority of our celulose spediaty fibers customars is set annually, we
typicaly have very limited ability to pass along fluctuations in costs to customers after pricing
has been established. Raw meaterial costs and energy, such as metal, wood, chemicals, oil and
natural gas are a significant operating expense. The cost of raw materials and energy can be
volatile and are susceptible to rapid and substantia increases due to factors beyond our control,
such as changing economic conditions, political unrest, instability in energy-producing nations,
and supply and demand considerations. For example, lithium, cobalt, nickd, and manganese, key
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menufacturing inputs, have historically had significant price volatility. Price increases and
generd volatility could adversdy affect our business and results of operations.

Failure to davelop new prodlucts and production technologies ar to inplarent productivity and
cost redluction initiatives successfully may harmour competitive position.

We depend significantly on the devdopment of commercially viable new products, product
grades and applications, as well as process technologies, free of any legal restrictions. If we are
unsuccessful in devdoping new products, applications and production processes in the future,

our conmpetitive position and results of operations may be negatively affected. However, as we
invest in new technology, we face the risk of unanticipated operational or commerciaization
difficulties, indluding an inability to obtain necessary permits or governmental approvals, the
devdopment of competing technologies, failure of faciliies or processes to operate in
accordance with specifications or expectations, construction delays, cost over-runs, the
unavailability of financing, required meterials or equipment and various other factors. Likewise,

we have undataken and are continuing to undertake initiatives to improve productivity and
performance and to generate cost savings. These initiatives may not be completed or beneficia

or the estimated cost savings from such activities may not be realized.

Product liability daims could acversdy impact our business and reputation.

Our business exposes us to potential product liability risk, as wdl as waranty and recal clainms
that are inherent in the design, manufacture, sale and use of our products. We sdl products in
industries such as [list industries] where the impact of product liability risk is high. In the event
our products actually or alegedly fail to perform as expected and we are subject to such dains
above the amount of insurance coverage, outside the scope of our coverage, or for which we do
not have coverage, our results of operations, as wel as our reputation, could be adversdy
affected. Our products may be subject to recall for performance or safety-related issues. Product
recalls subject us to harm to our reputation, loss of current and future customers, reduced
revenue, and product recall costs. Product recall costs are incurred when we, either voluntarily or
involuntarily, recall a product through a formal campaign to solicit the return of specific products
due to a known or suspected performance issue. Any significant product recalls could have an
adverse effect on our business and results of operations.

We may incur additional expenses and ddlays due to technical problams ar other interruplions
at our manufacturing fadlities.

Disruptions in operations due to technical problems or other interruptions such as floods or fire
would adversdy affect the manufacturing capacity of our facdilities. Such interruptions could
cause delays in production and cause us to incur additional expenses such as charges for
expedited ddliveries for products that are delayed. Additionally, our customers have the ability to
cancd purchase orders in the event of any deays in production and may decrease future orders if
ddays are persistent. Additionally, to the extent that such disruptions do not result from damage
to our physical property, these may not be covered by our business interruption insurance. Any
such disruptions may adversdy affect our business and results of operations.

Any disrupdion in our infarmation systenms could disrupat our gperations and would be aclerse
to our business and results of gperations.

We depend on various information systems to support our customers’ requirements and to
successfully manage our business, including managing orders, supplies, accounting controls and
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payroll. Any inability to successfully nmanage the procurement, deve opment, implementation or
execution of our information systems and back-up systens, induding metters rdated to system
security, rdiability, performance, and access, as wel as any inability of these systens to fulfill
their intended purpose within our business, could have an adverse effect on our business and
results of operations. Such disruptions may not be covered by our business interruption
insurance.

The potential impact of failing to ddliver products on time could increase the cost of our
jroducts.

In most instances, we guarantee that we will ddiver a product by a scheduled date. If we
subsequently fail to ddiver the product as scheduled, we may be held responsible for cost
impacts and/or other damages resulting from any delay. To the extent that these failures to
deliver occur, the total dameges for which we could be liable could significantly increase the cost
of the products, as such, we could experience reduced profits or, in some cases, a loss for that
contract. Additionally, failure to ddiver products on time could result in damage to customer
relationships, the potential loss of customers, and reputational damage which could impair our
ability to attract new customers.

Many of our austomars db not commit o long-tarm production schediiles, which makes it
difficult for us to schedule prodiuction acawataly and achieve mexinum dfidency of our
manufacturing capadty.

Many of our customers do not commit to firm production schedules and we continue to
exparience reduced leadtimes in customer orders. Additiondly, customars may change
production quantities or delay production with litle lead-time or advance notice. Therefore, we
rely on and plan our production and inventory levels based on our customers” advance orders,
commitments or forecasts, as well as our intemal assessments and forecasts of customer demand.
The variaions in volume and timing of sales meke it difficult to schedule production and
optimize utilization of manufacturing capacity. This uncertainty may require us to increase
staffing and incur other expenses in order to meet an unexpected increase in customer demand,
potentially placing a significant burden on our resources. Additionaly, an inability to respond to
such increases may cause customer dissatisfaction, which may negatively affect our customers’
rel ationships.

Further, in order to secure sufficient production scae, we may make capita investments in
advance of anticipated custormer demand. Such investiments may lead to low utilization levels if
customer demand forecasts change, and we are unable to utilize the additional capacity.
Additionally, we order materials and components based on customer forecasts and orders and
suppliers may require us to purchase meterials and components in minimum gquantities that
exceed customer requirements, which may have an adverse impact on our results of operations.
Such order fluctuations and deferrals may have an adverse effect on our business and results of

operations.

Our profitability may be negatively affected by inventory shrinkage.

We are subject to the risk of inventory loss and theft. We experience significant inventory
shrinkage and cannot be sure that incidences of inventory loss and theft will decrease in the
future or that the measures we are taking will effectivdly reduce the problem of inventory
shrinkage. Although some level of inventory shrinkage is an unavoidable cost of doing business,
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if we were to experience higher rates of inventory shrinkage or incur increased security costs to
combat inventory theft, our business and results of operations could be affected adversdy.

Failure to execute our gportunistic buying could acversdly affect our business.

We purchase the mgjority of our inventory opportunistically, with our buyers purchasing doseto
need. Establishing the "treasure hunt" nature of the off-price buying experience to drive traffic to
our stores requires us to offer changing assortments of merchandise in our stores. While
opportunistic buying provides our buyers the ability to buy at desirable times and prices, in the
quantities we need and into market trends, it places considerable discretion in our buyers,
subjecting us to risks related to the pricing, quantity, nature and timing of inventory flowing to
our stores. If we are unable to provide frequent replenishment of fresh, high quality, atractively
priced merchandise in our stores, it could adversdy affect traffic to our stores as wel as our sales
and margins. We base our purchases of inventory, in part, on our sales forecasts. If our sales
forecasts do not metch customer demand, we may exparience higher inventory levels and need to
markdown excess or slow-moving inventory, leading to decreased profit margins, or we may
have insufficient inventory to meet customer demand, leading to lost sales, either of which could
adversdy affect our financial performance.

We need to purchase inventory sufficienly below conventional retail to maintain our pricing
differential to regular department and specialty store prices and to attract customers and sustain
our margins, which we may not achieve at various times, and which could adversey affect our
results.

Failure to execute our invenitory managerment process could acversdly affect our business.

We must aso properly execute our inventory management strategies by appropriately alocating
merchandise among our stores, timely and efficiently distributing inventory to stores,
meintaining an appropriate mix and level of inventory in stores, appropriatdy changing the
alocation of floor space of stores among product categories to respond to customer demand and
effectively nmanaging pricing ahd markdowns, and there is no assurance we will be able to do so.
Failure to effectivay execute our inventory management strategies could adversdy affect our
performance and our relati onship with our custormers.

Our business could suffer if we are unsuccessful in making integrating and maintaining
cammeardal agreaments, strategic alliances, and other business rdationships.

We provide e-commerce and other sarvices to businesses through commercial agreaments,
strategic alliances, and business re ationships. Under these agreaments, we enable sdlers to offer
products or services through our websites. These arangements are conplex and require
substantial infrastructure capacity, personnd, and other resource commitments, which may limit
the amount of business we can service. We may not be able to implement, maintain, and develop
the components of these commercial relationships, which may include [web services, fulfillment,
customer service, inventory management, tax collection, payment processing, hardware, content,
and third-party software, and engaging third parties to peform services]. The amount of
compensation we receive under certain of our commercial agreaments is partially dependent on
the volume of the other company’s sales. Therefore, if the other company’s offering is not
successful, the compensation we receive may be lower than expected or the agreement may be
teminated. Moreover, we may not be able to enter into additional commercial reationships and
strategic aliances on favorable tams. We aso may be subject to dainms from businesses to
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which we provide these services if we are unsuccessful in implementing, maintaining, or
deve oping these services.

As our agreements terminate, we may be unable to renew or replace these agreements on
comparable terms, or a all. We may in the future enter into amendments on less favorable termrs
or encounter parties that have difficulty meeling their contractual obligations to us, which could
adversdy affect our operating results.

Our present and future e-commerce services agreements, other commercial agreements, and
strategic aliances create additional risks such as: disruption of our ongoing business, including
loss of management focus on existing businesses; impairment of other relationships; variability
in revenue and income from entering into, amending, or temminaling such agreements or
relationships; and difficulty integrating under the commercial agreaments.

Our business may be adversdy affected by calastrophic events and edrame ar unseasonalde
weather conditions.

Unforeseen events, including war, terrorism and other international conflicts, public health issues
and natural disasters such as earthquakes, hurricanes or tormadoes, whether occurring in the
United States or abroad, could disrupt our supply chain operations, [intemational trade] or result
in political or economic instability. Any of the foregoing events could result in property losses,
reduce dermand for our products or meke it difficult or impossible to obtain merchandise from
our suppliers.

Extreme weather conditions in the areas in which our stores are located, particularly in merkets
where we have multiple stores, could adversdy affect our business. For example, heavy
snowfall, rainfall or other extreme westher conditions over a prolonged period might meke it
difficult for our customers to trave to our stores and thereby reduce our sales and profitability.
Our business is also susceptible to unseasonable weather conditions. For example, extended
periods of unseasonably warm temperatures during the winter season or cool weather during the
summer season could render a portion of our inventory incompatible with those unseasonable
conditions. Reduced sales from extreme or prolonged unseasonable weather conditions could
adversdy affect our business.

We may not tindly identify or effectivaly respond to consumer trends or preferences, whether
imalving physical relail, e-commearce refail or a cambination of both retail offerings which
could negativdly affect our rdatianship with our custormars and the damand far our prodlucts
and services.
Itis difficult to predict consistently and successfully the products and services our customers will
demand. The success of our business depends in part on how accuratdy we predict consumer
demand, availahility of merchandise, the related impact on the dermand for existing products and
the competitive environment, whether for customers purchasing products at our stores and clubs,
through our e-commerce businesses or through the combination of both retail offerings. A
critica piece of identifying consumer preferences involves price transparency, assortment of
products, customar experience and convenience. These factors are of primary importance to
customers, and they continue to increase in importance, particularly as a result of digital tools
and social media available to consumers and the choices available to consumers for purchasing
products online, at physica locations or through a combingation of both retail offerings. Failureto
timdy identify or effectivaly respond to changing consumer tastes, preferences (including the
key factors described above) and spending patterns, whether for our physical retail offerings, e
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commerce offerings or through a combination of these retail offerings, could negatively affect
our redationship with our customers and the demand for our products and services.

Deaeasss in discretionary consumer spending may have an acverse effect on us.

A substantial portion of the products and services we offer are products or services that
consumers may view as discretionary items rather than necessities. As a result, our results of
operations are sensitive to changes in macroeconomic conditions that i mpact consumer spending,
including discretionary spending. Difficult macroeconomic conditions, particulary high levels of
unemployment, also impact our customers’ ability to obtain consumer credit. Other factors,
including consumer confidence, employment levels, interest rates, tax rates, consumer debt
levels, and fud and energy costs could reduce consumer spending or change consumer
purchasing habits. Slowdowns in the U.S. or global economy, or an uncertain economic outlook,
could adversdy affect consunmer spending habits and our results of operaions.

I we db not continue to source new products, our alility to cormpete will be undermined, and
we rmay be unable to inplament our business plan.

Our ability to compete in the direct marketing industry and to expand into the traditional retail
environment depends to a great extent on our ability to develop or acquire new innovative
products under particular brands and to complement these products with reated families of
products under those brands. |f we do not source new products as our existing products meature
through their product life cycles, or if we do not develop reated families of products under our
brands, we will not be able to implement our business plan, and the value of your investment
ey decrease.

Our business and resuilts of gperations may be adversdy affected if we are unalble to naintain
our customer experience ar provide high quality asstomer senvice

The success of our business largay depends on our ability to provide superior customer
experience and high-qual ity customer service, which in tum depends on a variety of factors, such
as our ability to continue to provide a rdiable and user-friendly website interface for our
customers to browse and purchase our products, reliable and timay ddivery of our products, and
superior after sales services. Our sades may decrease if our website services are severdy
interrupted or otherwise fail to meet our customer requests. Should we or our third-party delivery
companies fail to provide our product ddivery and retum services in a convenient or rdiable
menner, or if our customers are not satisfied with our product quality, our reputation and
customer loyalty could be negatively affected. In addition, we also depend on our call center and
online customer service representatives to provide live assistance to our customers. If our cal
center or online customer service representatives fail to satisfy the individual needs of customers,
our reputation and customer |oyalty could be negatively affected, and we may |ose potentia or
existing customers and experience a decrease in sales. As a result, if we are unable to continue to
nnaintai n our customer experience and provide high quality customer service, we may not be able
to retain existing customers or attract new customers, which could have an adverse effect on our
busi ness and results of operations.

We dgpend upon designers, vendors and other sources of marchandisg, goodss, and senvices.
Our business could be affected by disruptions in, or other legal, regulatory, politica, or economic
issues associated with, our supply network., Our rdationships with established and emerging
designers have been a significant contributor to our past success. Our ability to find qualified
24



vendors and access products in a timay and efficient manner is often challenging, particularly
with respect to goods sourced outside the United States. Our procurement of goods and services
from outside the United States is subject to risks associated with politica or financial instability,
trade restrictions, tariffs, currency exchange rates, transport capacity and costs and other factors
reating to foreign trade. In addition, our procurement of al our goods and services is subject to
the effects of price increases, which we may or may not be able to pass through to our customers.
All of these factors may affect our ability to access suitable merchandise on acceptable termrs, are
beyond our control and could negatively affect our business and results of operations.

Our achertising and narkeling efforts may be costly and may not achieve desirer] results.

We incur substantia expense in connection with our advertising and marketing efforts. Although
we target our advertising and marketing efforts on current and potential customers who we
believe are likdy to be in the market for the products we sell, we cannot assure you that our
advertising and marketing efforts will achieve our desired results. In addition, we periodicaly
adjust our advertising expenditures in an effort to optimize the retum on such expenditures. Any
decrease in the leve of our advertising expenditures, which may be made to optimize such retum
could adversdy affect our sales.

We nay be requiired to collect sales tax an our direct marketing operations.

With respect to the direct sales, sales or other similar taxes are collected primarily in states where
we have retail stores, another physical presence or personal property. However, various states or
foreign countries may seek to impose sales tax collection obligations on out-of-state direct mail
companies. A successful assertion by one or nore states that we or one or nore of our
subsidiaries should have collected or should be collecting sales taxes on the direct sale of our
merchandise could have an adverse effect on our business.

Government regulation is evolving and unfavaralde changes could harmour business.

We are subject to general business regulations and laws, as wdl as regulations and laws
specifically goveming the Intemet, e-commerce, dectronic devices, and other services. Existing
and future laws and regulations may impede our growth. These regulations and laws may cover
taxation, privacy, data protection, pricing, content, copyrights, distribution, mobile
communications, decronic device catificaton, dectronic waste, enargy consumption,
environmental regulation, eectronic contracts and other communications, competition, consumer
protection, web services, the provision of online payment services, information reporting
reguirements, unencumbered |Intemet access to our savices, the design and operaion of
websites, the characteristics and quality of products and services, and the commercia operation
of unmanned aircraft systerrs. It is not clear how existing laws governing issues such as property
ownership, libe, and persona privacy apply to the Intemet, e-commerce, digital content, and
web services, Jurisdictions may regulate consumear-to-consumer online businesses, including
certain aspects of our sdler progranms. Unfavorable regulations and laws could diminish the
demand for our products and services and increase our cost of doing business.

Changes in federal, state ar local laws and regulations could inarease our expenses and

adversdy affect our resuilts of gperations.

Our business is subject to a wide aray of laws and regulations. The current politica

environment, financial reform legislation, the current high levd of govermment intervention and

activism and regulatory reform may result in substantial new regulations and disclosure
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obligations and/or changes in the interpretation of existing laws and regulations, which may lead
to additional compliance costs as well as the diversion of our management’s time and attention
from strategic initiatives. If we fail to comply with applicable laws and regulations we could be
subject to legal risk, including govermment enforcement action and class action civil litigation
that could disrupt our operations and increase our costs of doing business. Changes in the
regulatory environment regarding topics such as privacy and information security, product safety
or environmental protection, including regulaions in response to concems regarding climate
change, collective bargaining activities, minimum wage laws and health care mandates, among
others, could also cause our conmpliance costs to increase and adversely affect our business and
results of operations.

Our profitability is winaralble to cost increases, inflation, and enargy prices.

Future increases in our costs, such as the cost of merchandise, shipping rates, freight and fuel
costs, and store occupancy costs, may reduce our profitability. The minimum wage has increased
or is scheduled to increase in multiple states and loca jurisdictions, and there is a possibility
Congress will increase the federal minimum wage. These cost changes may be the result of
inflationary pressures, which could further reduce our sales or profitability. Increases in other
operating costs, including changes in energy prices, wage rates and lease and utility costs, may
increase our costs of sales or operating expenses and reduce our profitability.

Risks Rdated to the Securities

The Ravenue Share Note vill not be fredy trachble until one year from the initial purchase
date Although the Ravenue Share Note may be tradhble undear fedral securities law state
securities regulations may aply and each Purchasar should consult with his or har

Y ou should be aware of the |ong-term nature of this investment. Thereis not now and likely will
not be a public market for the Revenue Share Note. Because the Revenue Share Note have not
been registered under the Securities Act or under the securities laws of any state or non-United
States jurisdiction, the Revenue Share Note have transfer restrictions and cannot be resold in the
United States except pursuant to Rule 501 of Regulation CF. It is not currenty contennpl ated
that registration under the Securities Act or other securities laws will be effected. Limitations on
the transfer of the Revenue Share Note may also adversdy affect the price that you might be able
to obtain for the Revenue Share Note in a private sade. Purchasars should be aware of the long-
term nature of their investment in the Company. Each Purchaser in this Offering will be required
to represent that it is purchasing the Securities for its own account, for investment purposes and
not with a view to resale or distribution thereof.

Neither the Offering nor the Sacurities have been registered undar federal or state securities
lavs, leading to an alsence of cartain regulation apricable to the Conpany.

No govemmental agency has reviewed or passed upon this Offering, the Company or any
Securities of the Company. The Conmpany also has rdied on exemptions from securities
registration requirements under applicable state securities laws. Investors in the Company,
therefore, will not receive any of the benefits that such registration would otherwise provide.
Prospective investors must therefore assess the adequacy of disclosure and the faimess of the
terms of this Offering on their own or in conjunction with their persona advisors.

No Guaraniee of RelLirm on I nvestrment
There is no assurance that a Purchaser will redize a retum on its investment or that it will not
lose its entire investment. For this reason, each Purchaser should read the Form C and all
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Exhibits carefully and should consult with its own attomey and business advisor prior to maeking
any investment decision.

A nyjority of the Conpany is owned by a srall number of ovnas.

Prior to the Offering the Company’s current owners of 20% or more beneficially own up to
100.0% of the Company. Subject to any fiduciary duties owed to our other owners or investors
under Texas law, these owners may be able to exercise significant influence over metters
requiring owner gpproval, incduding the dection of directors or managers and approva of
significant Company transactions, and will have significant control over the Company’s
management and policies. Some of these persons may have interests that are different from
yours. For exanmple, these owners may support proposals and actions with which you may
disagree. The concentration of ownership could delay or prevent a change in control of the
Company or otherwise discourage a potential acquirer from attempting to obtain control of the
Company, which in tum could reduce the price potentia investors are willing to pay for the
Company. In addition, these owners could use their voting influence to maintain the Company’s
existing management, dday or prevent changes in control of the Company, or support or rgect
other management and board proposal s that are subject to owner gpproval.

The Canpaany has the right to exdend the Offering deadline

The Company may extend the Offering deadline beyond whet is currently stated herein. This
means that your investiment may continue to be hald in escrow while the Company attempts to
raise the Minimum Anmount even after the Offering deadline stated herein is reached. Y our
investment will not be accruing interest during this time and will simply be had until such time
as the new Offering deadline is reached without the Company receiving the Minimum Amount,
at which time it will be retumed to you without interest or deduction, or the Company receives
the Minimum Amount, at which time it will be released to the Company to be used as set forth
herein. Upon or shortly after release of such funds to the Company, the Securities will be issued
and distributed to you.

In addition to the risks listed above, businesses are often subject to risks not foreseen or fully
appreciated by the management. It is not possible to foresee al risks that may affect us.
Moreover, the Company cannot predict whether the Company will successfully effectuate the

Company’s current business plan. Each prospective Purchaser is encouraged to carefully analyze

the risks and merits of an investment in the Securities and should take into consideration when
meking such analysis, among other, the Risk Factors discussed above.

THE SECURITIES OFFERED INVOLVE A HIGH DEGREE OF RISK AND MAY RESULT
IN THE LOSS OF YOUR ENTIRE INVESTMENT. ANY PERSON CONSIDERING THE
PURCHASE OF THESE SECURITIES SHOULD BE AWARE OF THESE AND OTHER
FACTORS SET FORTH IN THIS FORM C AND SHOULD CONSULT WITH HIS OR HER
LEGAL, TAX AND FINANCIAL ADVISORS PRIOR TO MAKING AN INVESTMENT IN
THE SECURITIES. THE SECURITIES SHOULD ONLY BE PURCHASED BY PERSONS
WHO CAN AFFORD TO LOSE ALL OF THEIR INVESTMENT.

BUSINESS

Description of the Business
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VoltCdl is a household battery brand speciaizing in the sale of quality batteries, including AA,
AAA, 9V, and nore, with a focus on performance, rdiability, and affordability, generating
revenue through direct sales to consumers and potentia distribution partnerships.

Business Plan

Our company’s detailed business plan will be attached as an exhibit to our fina Form C before
submitting to the SEC.

History of the Business

The Company’s Products and/or Services
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Product / Service

Description

Current Market

AA 8-Pack Batteries

AA 8-Pack Betteriesarea
popular and versatile power
source commonly used in
various eectronic devices
such as remote controls,
flashlights, digital cameras,
toys, and portable audio
players. They aretypicaly
cylindrica in shape, featuring
astandardized size and
voltage output. These
batteries offer ardiable and
portable energy solution for
everyday gadgefs and are
available in both disposable
akaline and rechargegble
NiMH (Nicke-Metal
Hydride) variants.

safety and value for money. 4.

batteri es ensure uninterrupted

The customers, dients, and
end users of AA 8-Pack
Batteries arediverseand

widespread due to the broad

range of applications for these
batteries. They encompass a
wide demographic and can be

segmented as follows: 1.

Household Consumers: This
is one of the largest customer
groups. Household consumers
use AA 8-Pack Batteriesin
various devices like remote
controls, wirdess keyboards
and mice, flashlights, clocks,

TV remotes, game
controllers, and children’s
toys. These consumers seek
reliable and affordable power
sources for their everyday

eectronics. 2. Photography
Enthusiasts: Photographers
often use AA batteriesto
power their digital cameras,
especialy in professiona and
amateur photography
equipment. They ray on the
longevity and consistent
performance of AA batteries
to capture high-quality
images. 3. Parents and
Families: Families with
children are significant
consumers of AA batteries
due to the extensive use of
batteries in toys, gaming
devices, baby monitors, and
other kid-friendly gadgets.
Parents prioritize battery

Smal| Businesses: Small
businesses and home offices
rely on AA batteries for
wirdess peripherals such as
computer mice, keyboards,
and cordless phones. These

operation inwork
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environments. 5. Educationa
Institutions: Schools,
colleges, and universities use
AA batteries for various
educational tools, including
calculators, scientific
instruments, and digital
devices used in dassroons. 6.
Healthcare and M edical
Facilities: AA batteries are
used in some medical devices,
such as thermometers,
glucose meters, and cartain
diagnosti ¢ equipment.
Healthcare professionals
depend on AA batteries for
accurate readings. 7. Outdoor
Enthusiasts: Campers, hikers,
and outdoor enthusiasts use
AA batteries in essential gear
like flashlights, headlamps,
GPS devices, and portable
radios during outdoor
adventures, Rdiability is
crucial in renmote aress. 8.
Industria and Commercial
Users: Some businesses and
industries incorporate AA
batteries into their operations.
For instance, security
systers, remote sensors, and
industrial equipment often
utilize these batteries as
backup power sources. 9.
Gaming Community: Gamers
frequently rely on AA
batteries for wirdess gaming
controllers, ensuring
uninterrupted gamepl ay.
Battery life and performance
are key considerations. 10.
Environmental Advocates:
Increasingly, environmentally
consci ous consumers choose
rechargesble AA batteries to
reduce waste and minimize
the environmental impact of
disposabl e batteries.

CR2032 6-Pack Coin Cdll

CR2032 6-Pack Coin Cell

The customers, dients, and
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Batteries are srrall, button- end users of CR2032 6-Pack

shaped batteries commonly Coin Cd| Batteries come
used in a variety of small fromvarious industries and

electronic devices and applications. These batteries
applications. These batteries serve a broad range of
beong to the CR (Lithium | eéectronic devices, leading to

Manganese Dioxide) series adiverse user base; 1.
Consumer Electronics Users:

Batteries

and are characterized by ther
20mmdiameter and 3.2mm Many individuals purchase
height. CR2032 batteries are CR2032 6-Pack Coin Cdll

known for their compact size, | Batteries for their personal
long-lasting power, and stable | devices. These customers may
voltage output. They are often | include individuas who own
used in devices like digital watiches, calculators,
wristwatches, calculators, hearing aids, remote controls,
remote controls, key fobs, e ectronic thermometers, and
medica devices, and small fithess trackers. 2. Medical
e ectronic gadgets. Device Usears: Patients who
rdy on medical devices
powered by CR2032 batteries
are a significant user group.
This indludes individuals
using glucometers, insulin
pumps, hearing aids, and
various types of medica
nmonitors. Rdiability and
longevity are critical for these
users. 3. Automotive
Consumers: People who own
vehicles equipped with
keyless entry systerrs, tire
pressure monitori ng systems
(TPMS), or car renmotes are
clients of CR2032 batteries.
These batteries are essential
for the functioning of these
automotive accessories. 4.
loT Device Owners: Users of
Intermet of Things (loT)
devices benefit from CR2032
batteries in devices like smart
locks, wirdess sensors, and
environmental monitors.
These users may include
homeowners, businesses, and
industries utilizing loT
technology for various
purposes. 5. Gaming
Enthusiasts: Gamars who own
gaming accessories such as
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wireless controllers for
gaming consoles rdy on
CR2032 batteries to power
their devices. These users are
often passionate about
gaming and require reliable
battery performance. 6.
Industrial Professionals:
Industries and businesses that
use CR2032 batteries for
remotie sensors, security
systes, data loggers, and
other industria applications
aredients. These users
regui re dependabl e power
sources for critica functions.
7. Online Shoppers: Many
users turn to online retail
platforms to purchase
CR2032 6-Pack Coin Cdll
Batteries for their
convenience and accessibility.
These customers may range
fromindividual consumersto
busi nesses and organizations.
8. Environmentalists: Some
environmental ly conscious
consumers opt for
rechargeable alternatives to
disposable CR2032 batteries
to reduce waste and minimize
their environmental footprint.
These users prioritize
sustainability in their choices.
9. Educationa and Research
Institutions: Academic
institutions and research
facilities may use CR2032
batteries in scientific
equi prment and educational
tools, meking themclientsin
the educational and research
sectors.

VoltCdl, LLC anticipates the development and introduction of additional battery products,
induding AAA, 9V, C, D, and rechargeable batteries, to expand its product line and cater to a
wider market. Here's an overview of these anticipated products and their markets: 1. AAA
Batteries: Product Description: AAA batteries are smaller cylindrical batteries with a standard
diameter, typically used in compact dectronic devices such as remote controls, digital cameras,
portable audio players, and computear peripherds. They offer a baance of size and power suitable
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for a wide range of applications. Market: The market for AAA beatteries is extensive, serving
both residentia and commercial customers. These batteries are essentia for everyday consumer
dectronics, including remote controls and wirdess devices, making them a staple in househol ds.
They are aso used in various professiond settings, such as in the hedthcare sector for medica
devices and in the entertai nment industry for microphones and headsets. 2. 9V Batteries: Product
Description: 9V batteries are rectangular-shaped batteries with a voltage of 9 volts. They are
commonly used in various agpplications, including smoke detectors, wireless microphones, guitar
pedals, and cetain remote controls. Markel: The market for 9V batteries includes both
residential and commercial users. Residential users employ these batteries in smoke aarmms and
household dectronics, while commercial users utilize them in professiona audio equipment,
security systems, and industrial sensors. 3. C Batteries: Product Description: C balteries are
cylindrical batteries with a standard dianmeter and a longer body. They are often used in medium-
sized devices such as portable radios, flashlights, and some toys. Market: The market for C
batteries serves consumears who require rdiable and long-lasting power for devices that fall
between smaller AA and larger D batteries in size. These batteries are commonly used in
emergency devices, camping equipment, and certain home appliances. 4. D Batteries: Product
Description: D betteries are large cylindrical batteries with a standard diameter. They provide
substantial power and are used in high-drain devices like large flashlights, boomboxes, and some
household appliances. Market: D batteries cater to consumers who need robust and long-lasting
power for larger devices. These batteries find applications in both residential and commearcial
settings, including camping gear, portable radios, and power tools. 5. Rechargesble Batteries:
Product Description: Rechargeable batteries are a sustainable and cost-effective solution. They
come in various sizes, including AA, AAA, 9V, and nore, offering a reusable power source for
devices. Rechargeabl e batteries can be recharged and reused multiple times, reducing waste and
long-term costs. Market: The rechargegble battery market is growing as consumars and
industries incressingly prioritize sustainability. Rechargeable batteries find applications in
numerous sectors, including residential use (e.g., wirdess gadgets), commercia use (eg.,
professional photography equipment), and industrial use (e.g., renewable enargy systens). The
merket is driven by the need for eco-friendly power solutions and long-term savings. Using
Proceeds of the Offering: VoltCdl, LLC will utilize the proceeds of the offering to support the
deveaoprment, manufacturing, and introduction of these anticipated battery products (AAA, 9V,
C, D and Rechargeable Batteries). The funds raised may be allocated to research and
devel opment, production setup, quality assurance, marketing, and distribution efforts for these
new products. By expanding its product line to include AAA, 9V, C, D, and Rechargeable
Batteries, VoltCdl aims to capture a broader market share and meet the diverse needs of
consumers, businesses, and industries that rdy on batteries for various applications. These
additions to the product portfolio align with VoltCell’s mission to provide high-quality, rdiable,
and affordabl e battery solutions to its customers.

We offer our battery products via our online website and through the following websites:
www.amazon.com and www.voltcel | batteries.com

Competition
The Company’s primary competitors are Duracell, Energizer, and Amazon Basics Batteries.

The markets in which our products are sold are highly competitive. Our products conmpete
against similar products of many large and small companies, including well-known global
competitors. In many of the markets and industry segments in which we sdl our products, we
compete against other branded products as well as retailers’ private-laba brands. VoltCdl is

33



positioned in the battery industry due to its status as a black-owned company, offering a distinct
perspective and approach to the market. Here’s how VoltCell is well-positioned: 1. Diversity and
Inclusion: VoltCell’s status as a black-owned business stands out in an industry that hes
traditionally lacked diverse representation. This positioning aligns with the growing importance
of diversity and inclusion in corporate and consumer decision-meking. It can attract consumers
who want to support minority-owned businesses. 2. Market Niche: VoltCdl can leverage its
status as a minority-owned business to target specific market niches. There is a growing demand
for products from businesses that promote sociad responsibility and equality. VoltCells
commitment to these values can resonate with consumers seeking to make sodialy conscious
choices. 3. Community Engagement: VoltCdl has the opportunity to engage with and contribute
to the communities it serves. It can participate in initialives and partnerships that support
education, empowerment, and economic devel opment within underserved communities, further
strengthening its brand and impact. 4. Differentiated Brand | dentity: Being the only black-owned
company in the battery space provides VoltCel with a different seling point. This distinct
identity can help it stand out in a crowded market and attract customers who want to support
diverse businesses. 5. Supplier Diversity: Many organizations and government agencies are
increasingly prioritizing supplier diversity as part of their procurement strategies. VoltCdl can
benefit from this trend by becoming a preferred supplier for entities committed to supporting
minority-owned businesses. 6. Access to Funding and Support: As a minority-owned business,
VoltCdl may have access to various funding opportunities, grants, and support prograns aimed
at promoting minority entrepreneurship. These resources can facilitate growth and expansion. 7.
Global Reach: In an increasingly interconnected world, VoltCell’s message of diversity and
inclusion can resonate globally. It has the potential to become a recognized brand not only in the
United States but aso in intemnational markets that value diversity. Overall, VoltCell’s position
as the only black-owned company in the battery industry provides a strong foundation for growth
and success. By effectivaly leveraging this stated identity, VoltCdl can meke a positive impact
on the industry while catering to the evolving needs and values of consumers and organizations
dike.

Supply Chain and Customer Base

Raw materials essentia to our businesses are purchased worldwide in the ordinary course of
business from numerous suppliers. In generd, these meterials are available from multiple
sources. There has not been any noted shortages in recent years or expected this year. We have
successfully secured the materiads necessary to meet our requirements where there have been
short-term imbalances between supply and demand, but generally at higher prices than those
historically paid.

Our customers are diverse individuals from various demographic backgrounds, spanning across
the United States. VoltCell's commitment to inclusivity and accessibility ensures that our
products meet the battery needs of: Demographic Information: Our customers represent a wide
range of age groups, including tech-savwy millennials, working professionals, families, and
seniors. They come from various ethnicities, cultures, and backgrounds, reflecting the rich
diversity of our society. Geographical Reach: While our initia focus is on serving customars in
the United States, VoltCdl aspires to extend its reach and impact global. Our batteries are
designed to cater to the needs of individuals living in urban centers, suburban areas, and rural
communities throughout the region and overseas. We bdieve in providing reiable, affordable,
and sustainable battery solutions to a broad spectrum of consumers, ensuring that everyone has
access to high-quality power sources that meet their daily and specialized € ectronic needs.
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I ntellectual Property

Trademarks
Application
or Goods / . Regjistration
Registration Services Mark FileDate Dat Country
#
98076055 Batteries VoltCdl July 7, 2023 - United States
. Volty the .
98091159 Balteries Volt | July 19, 2023 - United States

Governmental/Regulatory Approval and Compliance

We sd| lithium batteries in the United States, which requires compliance with severd regulations
to ensure safety and environmental responsibility. Key regulations and requirements include: 1.
Transportation Regulations (UN38.3): Lithium batteries are considered dangerous goods when
shipped or transported. Compliance with the United Nations (UN) Manual of Tests and Criteria,
commonly known as UN38.3, is mandatory for the transportation of lithium batteries. This
regulation covers various safety tests and requirements to prevent accidents during shipping. 2.
Shipping and Packaging Regulatons (IATA, IMDG, DOT): Depending on the mode of transport
(air, sea, road), different regulations apply. The International Air Transport Associaion (IATA),
International Maritime Dangerous Goods (IMDG) Code, and the U.S. Department of
Transportation (DOT) have specific requirements for packaging, labeling, and documenting
shipments of lithium batteries. 3. Consumer Product Safety Commission (CPSC): In the United
States, |ithium batteries used in consumer products must meet safety standards set by the CPSC.
This indudes regulations rdated to overheating, short-circuiting, and other safety hazards.
Compliance with these standards is crucial for products intended for consumer use. 4. Federd
Aviation Administration (FAA): When shipping lithium batteries by air, adherence to FAA
regulations is vital. These regulations include packaging and labding requirements to prevent
fires or explosions during air transport. 5. Intenational Trade and Import/Export Regulations:
Our lithium batteries are imported, and we must comply with international trade regulations and
custons requirements. Import declaretions are necessary. 6. Labeing and Marking: We must
have proper labeing and marking of our lithium battery products. This includes providing
informeation about the battery type, voltage, capacity, and safety wamings.

Litigation

There are no existing legal suits pending, or to the Company’s knowledge, threatened, against
the Company.

Managing Entity
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The Company’s principal address is 11325 Pegasus Street, Suite W210 , Dallas, TX 75238
The Company has the following additional addresses:

The Company conducts business in .

Because this Form C focuses primerily on information conceming the Company rather than the
industry in which the Company operates, potential Purchasers may wish to conduct their own
separate investigation of the Company’s industry to obtain greater insight in assessing the

Company’s prospects.

Exhibit B to this Form C is a detailed Company summary. Purchasers are encouraged to review
Exhibit B carefully to leam more about the business of the Company, its industry, and future
plans and prospects. Exhibit B is incorporated by reference into this Form C.

USE OF PROCEEDS

The following table lists the use of proceeds of the Offering if the Minimum Anount and
M aximum A nount are raised.

% of Minimum Amount if % of Maximum Amount if
Use of Proceeds Proceads Minimum Procesds Maximum
Raisad Raisad Raised Raised
ntermediary 5.00% $2,000 5.00% $6,000
ess
Campaign
marketing
expenses or 10.00% $8,000 5.83% $7,000
rdated
rei mbursement
General
Marketing 7.50% $3,000 4.17% $5,000
Manufacturing 65.00% $32,000 75.00% $90,000
General
Working Capital 12.50% $5,000 10.00% $12,000
Toxl 100.00°% $50,000 100.00°% $120,000

The Use of Proceeds chart is not inclusive of fees paid for use of the Form C generation system,
payments to financia and lega service providers, and escrow rdated fees, al of which were
incurred in preparation of the campaign and are due in advance of the closing of the campaign.



The Company does have the discretion to ater the use of proceeds as set forth above The
Company may alter the use of proceeds under the following circumstances: The conditions under
which a company can change the use of proceeds: 1. Regulatory Compliance: Changes to the use
of proceeds may be necessary to ensure compliance with regulatory requirements. If the
company discovers that its original plan violates securities |aws or other regulations, it may need
to alter the use of proceeds to remain in conpliance. 2. Fulfillment of Stated Objectives: If the
company has achieved its stated objectives or milestones sooner than anticipated, it may seek to
reallocate funds to new projects or initiatives that align with its long-teem goals. 3. Financial
Necessity: In cases of financia distress or unforeseen financial challenges, the company nmay
need to redirect funds to address immediate financia needs or obligations.

DIRECTORS, OFFICERS AND EMPLOYEES
Directors or Managers

The directors or managers of the managing entity are listed beow along with all positions and
offices hed a the managing entity and their principa occupation and employment
responsibilities for the past three (3) years and their educationa background and qualifications.

Name
Marcus Baskerville

All positians and offices hald with the Canpany and date such pasition(s) was hdld vith start
and ending dhates

Co-Founder and Chief Operating Officer Start Date: 6/12/2023 End Date: Ongoing

Principal occupation and enployment responsitilities during at least the last three (3) years
with start and ending dates

Principal Occupation: Canpus Principal, Nova Academy August 2022- Current e Providing
leadership and direction to staff with regard to campus success, including curricular and extra-
curricular activities. ® Organization and maintenance of systems for accurate and conplete
record-keeping and reporting for all student activities, attendance and records as required by law.
e Coordination of the work of school staff and campus leaders to develop and implement
instructional programs and teaching practices. ® Orgahize and conduct meetings and events with
campus teachers for the best instructional practices. Principal Occupation: Administrator,
Garland Classica Academy August 2020-) uly 2022 e Facilitation and management state and
local testing programs. e Providing leadership and direction to staff with regard to the ongoing
evaluation and improvement of educationa programs, including curricular and extra-curricular
activities. e Organization and mai ntenance of systems for accurate and compl ete record-keeping
and reporting for all student activities, attendance and records as required by law. e Coordination
of the work of school staff and school district program leaders to develop and implement
instructional programs and teaching practices. ® Organize and conduct meetings and events with
teachers for continuing devel opment of instructional techni ques.

Education

Education: e Texas A&M Commerce/Doctorate of Educational Administration/February 2012 —
Present e University of Phoenix/Master of Arts in Education/Administration and
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Supervision/Decermber 2008 — August 2010 e University of Texas at AHingtor/Bacheor of
Science in Exercise Scence /August 2000 — August 2004 e Tarrant County College/A ssociate of
Arts in Gengd Studies/August 1997 — May 2000 Licenses/Certification: e CompTIA’s
Network+N10-006 e CompTIA A+ 220-901 e CompTIA A+ 220-902, and e CompTIA SY0-
401: Security+ which validates technica competency in networking administration and support.
e Texas Principal Certification (EC-12) e Texas Special Education Certificaion (EC-12) e
Texas Generdist Certification (4-8) e Instructional Leadership Development Certification (ILD)
e Texas Teacher Evaluation and Support System (T-TESS) e Texas Superintendent
Certification Cleared to teke the certification test

Name
Markee Baskerville

All positions and offices hald with the Canpany and date such pasition(s) was held with start
and ending dhtes

Co-Founder and Chief Executive Officer Start Date: 6/12/2023 End Date: Ongoing

Principal occupation and enployment responsitilities during at least the last three (3) years
with start and ending dales

Principal Occupation: Executive Director, The K16 Ready Society, Inc, d.b.a Texas Initiative
Programs |anuary 2014-Present - Essential job functions consist of providing executive
leadership and support to all TIPS leadership and staff. *« To provide services to referred clients
with juvenile justice and mental health problems within contracted Counties. * To have a
working knowledge of Federal, State, County, and loca rules and regulations for services
provided. * To have a strong knowledge of the day-to-day operations of the program’s services,
a6 it rdates to contract compliance, service ddivery, and the dient inteke/referral process for
Advocacy/Mental Health Services.

Education

Education: e Capella University/PhD in Public Safety, Specialization in Criminal
Justice/Expected: TBD e University of Phoenix/M.S. in Administration of Justice and
Security/2011 e University of Texas at Arlington, Arlington, Texas/B.A. in Criminology and
Criminal Justice: Areas of Concentration: Criminology, Criminal Justice, Psychology/2002 e
Tarant County College/Associates in Arts, Areas of Concentration: Criminal | ustice/2000
Licenses/Certification: e Certified Mandt Instructor: Building Healthy Rdationships,
Communications, and Conflict Resolution - 2021-2023 e Certified Notary Signing Agent- 2022
e Commissioned Notary Public- 2019-2023

Indamiification

Indenmification is authorized by the Company to directors, officers or controlling persons acting
in their professional capacity pursuant to Texas law. Indermification includes expenses such as
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attorney’s fees and, in certain circumstances, judgments, fines and settlement amounts actually
paid or incurred in connection with actua or threatened actions, suits or proceedings involving
such person, except in cetain circumstances where a person is adjudged to be guilty of gross
negligence or willful misconduct, unless a court of competent jurisdiction determines that such
indemnification is fair and reasonable under the circumstances.

Employess
The Company currently has 2 employees in Texas and United States .
CAPITALIZATION AND OWNERSHIP

Attention for Attomey: Regulators are focused on section 201(m) of the Rule. Please ensure
thereis proper discussion of all aspects.

Capitalization

The Company has issued the foll owing outstanding Securities:

Typeof security n/a
Amount outstanding $0.00
Vating Rights na
Anti-Dilution Rights na
How this Security may limit, diluteor
qualify the Notes/Bonds issued pursuant to n/a
Regulation CF
Percentage ownership of the Company by
the holders of such Securities (assuming 0.0%
conversion prior to the Offering if e
convertible securities).

The Company has the following debt outstanding:
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Typeof debt na

Name of areditor nva
Amount outstanding $0.00

| nterest rate and payment schedule na

Amortization schedule na

Describe any collateral or security n/a

Maturity date n/a

Other material terms na

The Company has not conducted any offerings, exempt or not, in the past 3 years.
Ownership

Co-Founders: The company was founded by Marcus and Markee Baskerville, who are the
principal owners and who both hold a 50/50 equity stake in VoltCdl. As co-founders, they play a

central role in the company’s management and decision-making.

Below the beneficial owners of 20% percent or more of the Company’s outstanding voting
equity securities, calculated on the basis of voting power, are listed aong with the amount they
own.

Name Percentage Owned Prior to Offering
Marcus Baskerville 50.0%
Markee Baskerville 50.0%

FINANCIAL INFORMATION

Please see the finandal information listed on the cover page of this Form C and attached
hereto in addition to the falowing information. Finandal statements are attached hereto as
Exhibit A.

Operations

We are a pre-revenue company, and our primary expenses consist of the following: Inventory.
We do not antici pate generating revenue until Novermber 2023.

VoltCdl: The Company intends to improve profitability in the next 12 months through a
strategic approach that includes: 1. Expansion of Product Portfolio: We plan to introduce new
battery products, including AAA and rechargeable batteries, to diversify our offerings and
capture a broader market share. 2. Market Pendration: We will focus on expanding our market
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reach by targeting new geographical regions and online marketplaces, including Amazon, to
increese sales and revenue. 3. Operational Efficiency: Streamlining our manufacturing and
supply chain processes to reduce production costs and improve overdl operationa efficiency. 4.
Marketing and Branding: We will invest in targeted marketing and branding efforts to incresse
brand awareness and customer loyalty, including participation in initiatives such as the Amazon
Black Business Accderator. 5. Custormer Engagement: Enhancing custormer engagement through
improved customer service and loyalty programs to retain existing customers and encourage
repeat purchases. 6. Cost Management: Continuously monitoring and optimizing our cost
structure to ensure that expenses are in line with revenue growth. By implementing these
initiatives, we aim to achieve sustained profitability within the next 12 months while providing
high-quality beattery products to our customers.

Liquidity and Capital Resources

Effect of Proceeds on Operations and Liquidity (at $50,000): With an injection of $50,000 in
proceeds from the Offering, VoltCdl will experience sevard positive effects on its operations
and liquidity: 1, Increased Product Portfolio: We will have the financia resources to expand our
product portfolio, including introducing new battery products like AAA and rechargeable
batteries. This diversification will enhance our revenue strears. 2. Market Expansion: The funds
will support our efforts to penetrate new markets and reach a broader customer base. This
expansion will result in increesed sales and revenue generation. 3. Operadonal Efficiency:
Investment in operational improvements and supply chain optimization will lower production
costs, thereby increasing profitability. 4. Marketing and Branding: We can allocate resources to
marketing and branding initiatives, raising brand awareness and atiracting more customers. 5.
Customer Engagement: Enhanced customer engagement through improved customer service and
loyalty prograns will foster repeat business and customer retention. 6. Cost Management: The
capital will aid in monitoring and managing costs, ensuring expenses align with revenue growth.

Effect of Proceeds on Operations and Liquidity (at $120,000): With an infusion of $120,000 in
proceeds from the Offering, VoltCell’s operations and liquidity will experience even more
significant positive effects: 1. Product Development: We can accderate product development,
introducing a wider range of battery products such as AAA, rechargesble batteries, and
additional variations. This diversification will strengthen our compstitive position. 2. Market
Domination: The increased capital alows us to dominate existing markets and expand into hew
regions or online platforms, further boosting revenue. 3. Optimized Operations: |nvestment in
operational enhancements will lead to greater cost efficiencies, ultimatay driving higher
profitability. 4. Marketing Excdlence We can invest more aggressively in marketing and
branding, becoming a more recognized and trusted name in the battery industry. 5. Customer-
Centric Approach: With additional funds, we can implement advanced customer engagement
strategies and |loyalty programs, solidifying our custormer base. 6. Robust Cost Control: The
capita infusion will support rigorous cost control measures, ensuring that our cost structure
remains in aignment with revenue growth. |n both scenarios, the proceeds from the Offering will
significanly enhance our operations and liquidity, positioning VoltCdl for sustainable growth
and profitability. The larger investment at $120,000 provides even more substantial resources to
drive these positive changes.

The Company has the following sources of capital in addition to the proceeds from the Offering:
The co-founders of VoltCdl have taken an initial investment of $15,000 from their own
resources to kickstart the company’s operations. In addition to this self-funding, the co-founders
are considering securing a line of credit worth $25,000 to further support the company’s
financial needs. This combined capital infusion will provide VoltCel with the necessary
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financial foundation to pursue its growth strategies, develop products, and penetrate the market
effectivdy.

Capital Expenditures and Other Obligations

The Company does not intend to meke any materia capital expenditures in the future.
Material Changes and Other Information

Trends and Uncertainties

After reviewing the above discussion of the steps, the Conmpany intends to teke, potential
Purchasers should consider whether achievement of each step within the estimated time frame is
reglistic in their judgment. Potentia Purchasers should also assess the consequences to the
Company of any ddays in taking these steps and whether the Company will need additiona
financing to accomplish them

The financia statements are an important part of this Form C and should be reviewed in ther
entirety. Thefinancia statements of the Company are attached hereto as Exhibit A.

THE OFFERING AND THE SECURITIES

TheOffering

The Company is offering up to 1,200 of Revenue Share Note for up to $120,000.00. The
Company is attempting to raise a minimum amount of $50,000.00 in this Offering (the
"Minimum Amount"). The Company must receive commitments from investors in an amount
totaling the Minimum Armount by Novermber 30, 2023 (the "Offering Deadline”) in order to
receive any funds. If the sum of the investment commitiments does not equal or exceed the
Minimum Amount by the Offering Deadline, no Securities will be sold in the Offering,
investment commitments will be canceled and committed funds will be retumed to potential
investors without interest or deductions. The Company has the right to extend the Offering
Deadline at its discretion. The Company will accept investments in excess of the Minimum
Amount up to $120,000.00 (the "Maximum Amount") and the additional Securities will be
allocated at the Company’s discretion.

The price of the Securities does not necessarily bear any rdationship to the asset value, net
worth, revenues or other established criteria of value, and should not be considered indicative of
the actual va ue of the Securities.

In order to purchase the Securities you must make a commitment to purchase by conpleting the
Subscription Agreement. Purchaser funds will be held in escrow with North Capital until the
Minimum Amount of investments is reached. Purchasars may cancel an investiment commitment
until 48 hours prior to the Offering Deadline or the Closing, whichever comes first using the
cancdlation mechanism provided by the Intermediary. The Company will notify Purchasers
when the Minimum Amount has been reached. If the Company reaches the Minimum Anount
prior to the Offering Deadline, it may close the Offering at least five (5) days after reaching the
Minimum Amount and providing notice to the Purchasers.

If any material change (other than reaching the Minimum Amount) occurs reated to the Offering
prior to the Offering Deadline, the Company will provide notice to Purchasers and receive
reconfirmeations from Purchasers who have already made commitments. If a Purchaser does not
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reconfirm his or her investment commitment after a material change is made to the tems of the
Offering, the Purchaser’s investment commitment will be cancelled and the committed funds
will be returned without interest or deductions. If a Purchaser does not cancd an investment
commitment before the Minimum Anount is reached, the funds will be rel eased to the Company
upon dosing of the Offering and the Purchaser, will receive the Securities in exchange for his or
her investment. Any Purchaser funds received after the initial closing will be rdeased to the
Company upon a subsequent closing and the Purchaser will receive Securities via Electronic
Cetificate/PDF in exchange for his or her investment as soon as practi cable thereafter.

Subscription Agreements are not binding on the Company until accepted by the Company, which
reserves the right to rgect, in whole or in part, in its sole and absolute discretion, any
subscription. If the Conpany rgects al or a portion of any subscription, the gpplicable

prospective Purchaser’s funds will be returned without interest or deduction.

The price was determined by calculating the price per revenue share note with VoltCdl wanting
to raise $120,000 and the minimum investment amount is $100, the following formula was
utilized: Price per Revenue Share Note =Tota Amount to Raise / Number of Revenue Share
Notes In this case: Total Amount to Raise = $120,000 Minimum Investment Amount per
Investor =$100 Cal culating the number of revenue share notes: Number of Revenue Share Notes
=Tota Amount to Raise/ Mininmum I nvestment Amount per | nvestor Number of Revenue Share
Notes = $120,000 / $100 Number of Revenue Share Notes = 1,200 So, VoltCeal would issue
1,200 revenue share notes to raise $120,000. The minimum amount that a Purchaser may invest
in the Offering is $100.00.

The Offering is being made through Seed At The Table, LLC, the Intermediary. The following
two fields beow set forth the compensation being paid in connection with the Offering.

Commisson/Fess
5.0% of the amount raised

Stock, Warrants and Other Canpensation
2% of Raise Amount in SAFE Equity.

Transfer Agent and Registrar
The Company will act as transfer agent and registrar for the Securities.

The Seaurities
We request that you please review our organizational documents in conjunction with the
following summary information.

We request that you please review our organizational documents in conjunction with the
following summary information.

At the initial closing of this Offering (if the minimum amount is sold), the Conpany will have
membership interests outstanding.
The materia termns of the Security are as follows:

A revenue share note with a 5-year cap. Here’s a description of the type of security being
offered:
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The terms of this revenue share agreement cover parameters over a 5-year period, this will be a
financial arrangement between an investor(s) or lender and Baskerville Unlimited, LLC dba
VoltCdl. The key revenue share parameters indlude:

1. Investiment Multiple:

Percentage of Revenues: 10%
Target Multiple: 1.5x

Frequency of Payment: Quartery
M aturity Date: December 31, 2028

2. Revenue Share Paybadc This section will refer to the total amount of revenue that an
investor or lender is entitied to receive from Baskerville Unlimited, LLC dba VoltCdl.
It's the sum of al revenue share payments made over the specified period (in this case, 5
years). The revenue share payback will be based on a 10% revenue share rate over a 5-
year period for Baskerville Unlimited, LLC dbaVoltCdl and Investors.

3. Period: The period is the length of time over which the revenue share arrangement will
be in effect. The period will be set a set at 5 years, meaning that the revenue sharing
agreement will |ast for this duration.

4. Rates The revenue share rate will be the percentage of Baskerville Unlimited, LLC dba
VoltCdl's revenue that an investor or lender is entiled to receive. The rae that an
investor will receive is 10Pb of Baskerville Unlimited, LLC dba VoltCdl’s or project's
revenue each year for the S-year period.

5. Trigger Mechanis The trigger mechanism defines the conditions that must be met for
revenue sharing payments to occur. Common triggers indude a certain revenue threshold
or a specific financia milestone. For instance, revenue sharing payments will only
commence once Baskerville Unlimited, LLC dba VoltCdl reaches $200,000 in Annual
Revenue

6. Interest Inters will be Acaruing

7. Revenue Source: Baskerville Unlimited, LLC dba VoltCdl’s revenue source will be Net
Revenue

8. Payment Frequency: Baskerville Unlimited, LLC dba VoltCdl's payment frequency
will be Quarterly.

9. Calaulation Method: The method for calculating revenue share payments will be a
straightforward percentage of net revenue

10. Capsand Limits
Revenue Share Rate: | nvestor A is entitled to receive 10% of Baskerville Unlimited, LLC dba
VoltCdl’s net revenue each year.

Annual Cap: The agreement includes an annua cap of 10% of the Net Revenue This means
that regardless of how well Baskerville Unlimited, LLC dba VoltCd| performns in a given year,
Investors annual revenue share cannot exceed 10% of the Net Revenue.
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Cumulative Cap (Over 5 Years): In addition to the annua cap, these tems will include a
cumulative cap over the entire 5-year period. The cumulative capis set at $740,000.

11. Default and Termination: The agreement should outline what happens in the event of
default by either party or circumstances that might lead to the termination of the revenue
share arrangement before the end of the specified period.

Default and Termination:

Default by Investor(s): |n the event that any Investor(s) fail to meet its obligations under this
agreament, including, but not limited to, its failure to provide timdy reports or finandal
staterments as required, Baskerville Unlimited, LLC dba VoltCdl shall have the right to notify
Investor(s) in writing of such default. Investor(s) shall have a grace period of 30 days from the
date of notification to cure the default If the default is not cured within the specified grace
period, Baskerville Unlimited, LLC dba VoltCdl nmay terminate this agreement with immediate
effect and retain any revenue share payments received up to that point.

Default by Baskerville Unlimited, LLC dba VatCédl: |n the event that Baskerville Unlimited,
LLC dba VoltCdl fails to meet its obligations under this agreement, including, but not limited to,
its failure to provide accurate financial information or meke timaly revenue share payments,
Investor(s) shall have the right to notify Baskerville Unlimited, LLC dba VoltCdl in writing of
such default. Baskerville Unlimited, LLC dbaVoltCdl shall have a grace period of 45 days from
the date of notification to cure the default. If the default is not cured within the specified grace
period, Investor(s) may terminate this agreement with immediate effect and retain any revenue
share payments received up to that point.

Mutual Termination: Both parties may mutually agree to terminate this agreement at any time
with written notice to the other party. Upon mutual termination, any outstanding revenue share
payments shall be cal culated and settied according to the terms outlined in this agreament.

Force Majaures |n the event that either party is unable to fulfill its obligations under this
agreement due to circumstances beyond its reasonable control, such as acts of nature, war,
strikes, or govermnment regulations (a "Force Mgeure Event'), the affected party shal promptly
notify the other party and provide reasonable evidence of the Force Mageure Event. In such
cases, the affected party's obligations under this agreement shall be suspended for the duration of
the Force Mgeure Event, and neither party shall be liable for damages resulting from the non-
performance caused by the Force Mg eure Event.

Consequences of Termination: Upon termination of this agreament for any reason, al rights
and obligations of both parties shall cease, except for those provisions that, by their nature, are
intended to survive termination, including but not limited to confidentiaity, dispute resolution,
and any unpaid revenue share payments.

Definitions:

1. Debt Characteristics: Yidd: A revenue share note with a 5-year cap to provide investors with a
yidd or retum on their investment. This yield will be a percentage of the company’s future
revenue. This will represents a periodic payment to investors. Maturity: The 5-year cap refers to
the maximum duration of the investment. Unlike traditiona debt securities with fixed maturity
dates, revenue share notes are structured with a cap on the total payments made to investors,
which occurs within a 5-year timeframe.
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2. Equity Characteristics: Ownership: [nvestors in revenue share notes do not have ownership
shares or equity in the company. They do not possess voting rights or direct control over the
company’s decision-making processes. Revenue-Based Returns: Retums to investors are directly
tied to the company’s revenue. This characteristic aligns with equity investments, where retums
are confingent on the company’s financial performance.

3. Rights and Obligations: Payment Priority: Revenue share note investors typically have a
priority right to receive payments from the company’s revenue before other equity stakeholders.
They are among the first to receive retums, providing some security in tems of revenue
distribution. No Collateral: Revenue share notes are unsecured debt instruments, meaning there
is usualy no collateral backing the investment. Investors rely on the company’s ability to
generate revenue for retums. Limited Control: |nvestors in revenue share notes generally have no
control and limited influence over the company’s operations or decision-meking. Their
involvement is primarily financia.

4. Terms: Tems: The tems of revenue share notes can be customized to suit the needs of both
the company and investors. The 5-year cap sets a maximum duration for the note and the
percentage of revenue shared, will be up to 10% of the profits the company eams.

5. Variable Payments: Payment Structure: Unlike traditional debt with fixed interest payments,
revenue share notes provide variable payments. The amount of each payment is contingent on

the company’s revenue performance during the note’s term.
Vating and Contral

The Securities have the following voting rights: The Revenue Share Notes will have no voting
rights at present or in the future.

The Company does not have any voting agreements in place
The Company does not have any sharehol der/equity holder agreements in place.
Anti-Dilution Rights

The Securities do not have anti-dilution rights.

Restrictions on Transfer

Any Securities sold pursuant to Regulation CF being offered may not be transfered by any
Investor of such Securities during the oneyear holding period beginning when the Securities
were issued, unless such Securities were transferred: 1) to the Company, 2) to an accredited
investor, as defined by Rule 501(d) of Regulation D of the Securities Act of 1933, as amended,
3) as part of an Offering registered with the SEC or 4) to a member of the family of the Investor
or the equivalent, to a trust controlled by the I nvestor, to atrust created for the benefit of a family
member of the Investor or the eguivalent, or in connection with the death or divorce of the
Investor or other similar circunmstances. "Member of the family" as used herein means a child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousa equivaent, sibling,
mother/father/daughter/sorysi ster/brother-in-law, and includes adoptive reationships. Remember
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that athough you may legally be able to transfer the Securities, you may not be able to find
another party willing to purchase them.

Other Material Tams

The Company does have the right to repurchase the Revenue Share Note upon the following
conditions, The conditions under which the Company will have the right to repurchase a
Revenue Share Note include: 1. Expiration of the Note: The right to repurchase may become
available once the Revenue Share Note reaches its maturity or cap, as specified in the agreement.
This is a common condition for repurchase. 2. Performance-Based Trigger: The Company will
have the right to repurchase the note if cartain performance targets are met, such as achieving a
specific revenue milestone or profitability level. 3. Investor Request: The Company to nmay
repurchase the note at the request of the investor, providing a leve of flexibility for both parties.
4, Change of Control: If the Company undergoes a change in ownership or control, it may trigger
a right to repurchase the note, giving the new owners the option to maintain control over future
revenue sharing. 5. Mutual Agreament: The right to repurchase will be subject to mutua
agreement between the Company and the investor, alowing for flexibility and negotiation. 6.
Financia Distress: If the Company faces financial distress or bankruptcy, the Company may
repurchase the note as part of a restructuring or liquidation process. Upon such repurchase,
Purchasers are guaranteed a retum on their investiment of Percentage of Revenue: The retum will
be based on a percentage of the Company’s revenue, similar to the periodic payments made to
investors during the term of the note. The Conmpany may repurchase the note by paying the
investors a lump sum based on a predetermined percentage of revenue up to the 5-year cap..

TAX MATTERS

EACH PROSPECTIVE INVESTOR SHOULD CONSULT WITH HIS OR HER OWN
TAX AND ERISA ADVISOR AS TO THE PARTICULAR CONSEQUENCES TO THE
INVESTOR OF THE PURCHASE, OWNERSHIP AND SALE OF THE INVESTOR’S
SECURITIES, ASWELL AS POSSIBLE CHANGES IN THE TAX LAWS.

TO INSURE COMPLIANCE WITH THE REQUIREMENTS IMPOSED BY THE
INTERNAL REVENUE SERVICE, WE INFORM YOU THAT ANY TAX STATEMENT
IN THIS FORM C CONCERNING UNITED STATES FEDERAL TAXES IS NOT
INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED, BY ANY
TAXPAYER FOR THE PURPOSE OF AVOIDING ANY TAX-RELATED PENALTIES
UNDER THE UNITED STATES INTERNAL REVENUE CODE. ANY TAX
STATEMENT HEREIN CONCERNING UNITED STATES FEDERAL TAXES WAS
WRITTEN IN CONNECTION WITH THE MARKETING OR PROMOTION OF THE
TRANSACTIONS OR MATTERS TO WHICH THE STATEMENT RELATES. EACH
TAXPAYER SHOULD SEEK ADVICE BASED ON THE TAXPAYER’S PARTICULAR
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.

POTENTIAL INVESTORS WHO ARE NOT UNITED STATES RESIDENTS ARE
URGED TO CONSULT THEIR TAX ADVISORS REGARDING THE UNITED STATES
FEDERAL INCOME TAX IMPLICATIONS OF ANY INVESTMENT IN THE
COMPANY, AS WELL AS THE TAXATION OF SUCH INVESTMENT BY THEIR
COUNTRY OF RESIDENCE. FURTHERMORE, IT SHOULD BE ANTICIPATED
THAT DISTRIBUTIONS FROM THE COMPANY TO SUCH FOREIGN INVESTORS
MAY BE SUBJ ECT TO UNITED STATESWITHHOLDING TAX.
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EACH POTENTIAL INVESTOR SHOULD CONSULT HIS OR HER OWN TAX
ADVISOR CONCERNING THE POSSIBLE IMPACT OF STATE TAXES.

TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST
Redlated Person Transactions

From time to time the Company nay engage in transactions with reated persons. Rdated
persons are defined as any director or officer of the Company; any person who is the beneficia
owner of 10 percent or more of the Company’s outstanding voting equity securities, calculated
onh the basis of voting power; any pronoter of the Company; any immediate family member of
any of the foregoing parsons or an entity controlled by any such person or parsons.

The Company has the following transacti ons with related persons:

None.

Conflicts of | nterest

To the best of our knowledge the Company has not engaged in any transactions or relationships,

which may give rise to a conflict of interest with the Company, its operaions, or its security
holders.

OTHER INFORMATION

Bad Actor Disdosure

The Company is not subject to any Bad Actor Disqualifications under any relevant U.S.
securities laws.



SIGNATURE

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and
Regulation Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds
to bdieve that it medts al of the requirements for filing on Form C and has duly caused this
Formto be signed on its behalf by the duly authorized undersigned.

/s/Markee Baskerville
(Signature)

Markee Baskerville

(Name)

Co-Founder and Chief Executive Officer
(Tide)

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

/s/Marcus Baskerville
(Signature)

Marcus Baskerville
(Name)

Co-Founder and Chief Operating Officer
(Titde)

09/07/2023
(Date)

/s/Markee Baskerville
(Signature)

Markee Baskerville

(Name)

Co-Founder and Chief Executive Officer
(Tide)

09/07/2023
(Date)
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Instructions.

L The form shall be signed by the issuer, its principal executive officer or officers, its
principal financia officer, its controller or principal accounting officer and at |east a mgjority of
the board of directors or persons performing similar functions.

2. The name of each person signing the form shall be typed or printed beneath the signature.

Intenional misstaterents or omissions of facts constitute federal crimina violatons. See 18
U.S.C. 1001.
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I, Marcus Baskerville, being the founder of Baskerville Unlimited, LLC d.b.a. VoltCdl, a
Limited Liability Company (the “Company”), hereby certify as of this date that:

(i) the accompanying unaudited financia statements of the Company, which conmprise the
balance sheet as of Decerber 31, 2022 and the rdated statements of income (deficit),
stockholder’s equity and cash flows for the year ended December 31, 2022, and the
related notes to said financial statements (collectivdy, the “Financial Statement™), are
true and conmplete in all materia respects; and

(ii) while the Company has not yet filed tax retums for the year ending December 31, 2022,
any tax retumn information in the Financial Statements reflects accuratdly the informetion
that would be reported in such tax returms.

/s/Marcus Baskerville
(Signature)

Marcus Baskerville
(Name)

Co-Founder and Chief Operating Officer
(Title)

09/07/2023
(Date)
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EXHIBITS
Exhibit A

Financial Statements
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EXHIBITA

Financial Staterrents
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