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Name of issuer:

Advancing Eco Agriculture, Inc.

Legal status of issuer:
Form: Corporation
Jurisdiction of Incorporation/Organization: DE
Date of organization: 10/15/2008

Physical address of issuer

4551 Parks West Reoad
Middlefield OH 44062

Website of issuer:

https://www.advancingecoag.com/

Name of intermediary through which the offering will be conducted:

‘Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

Amount of compensation to be paid to the intermediary, whether as a dollar amount or a
percentage of the offering amount, or a good faith estimate if the exact amaunt is not
available at the time of the filing, for canducting the offering, including the amount of referral
and any other fees associated with the offering

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

Any other diract or indirect interest in the issuer held by the intermediary, or any arrangement
for the intarmediary to acquire such an interest:

No

Type of security offered:

[] Common Stock
Preferred Stock
[[]Debt

[ Other

If Other, describe the security offered:

Target number of securities to be offered:

297

Price:

$181.50000

Method for determining price:
Dividing pre-money valuation $36,300,000 (or $33,700,000 for investors in the
first $1,199.888.50) by number of shares outstanding on fully diluted basis.
Target offering amount:

$50,044.50

Oversubscriptions accepted:
Yes
[OnNo
If yes, disclose how oversubscriptions will be allocated:
[J Pro-rata basis
[ First-come, first-served basis
Other
If other, describe how oversubscriptions will be allocated:

As determined by the issuer

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

$2,499,973.00

Deadline to reach the target offering amount:

4/29/2024

NOTE: If the sum of the investment commitments does not equal or exceed the target
offering amount at the offering deadline, no securities will be sold in the offering,



will be and i funds will be returned.

Current number of employees:

75
Most recent fiscal year-end: Prior fiscal year-end:

Total Assets: $14,328,659.00 $7,993,303.00
Cash & Cash Equivalents $1,908,314.00 $3,376,541.00
Accounts Recelvable $1,389,052.00 $1,045,221.00
Short-term Debt: $172,084.00 $130,212.00
Long-term Debt: $1,182,577.00 $1,376,802.00
Revenues/Sales: $18,655,429.00 $14,500,920.00
Cost of Goods Scld $8.416,357.00 $6.948.697.00
Taxes Paid: $0.00 $0.00
Net Income: $1,504,081.00 $1,348,681.00

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

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HL, ID, IL, IN, IA, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, 5C,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, 1V

Offering Statement

Respond to each question in each paragraph of this part. Set forth each question and any notes, bur not
any instructions thereto, in their entirety. If disclosure in response to any question is responsive 10 one
or more other questions, it is not necessary 1o repeat the disclosure., If 4 question or serics of questions
is inapplicable or the response is available elsewhere in the Form, either state that it is inapplicable,

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

Be very carcful and precise in answering all questions. Give full and complete answers so that they are
not misleading under the eircumstances involved. 130 not discuss any future performance or other
anticipated event unless you have a reasonable basis to believe that it will actually oceur within the
foreseeable future. If any answer requiring significant information is materially inaccurate, incomplete

or misleading, the Company, its and principal shareholders may be liable to investors

bascd on that information.

THE COMPANY

1. Name of issuer:

Advancing Eco Agriculture, Inc.

COMPANY ELIGIBILITY

2.[v] Check this box to certify that all of the following statements are true for the issuer.

Organized under, and subject to, the laws of a State or territory of the United

States or the District of Columbia.

Not subject to the requirement to file reports pursuant to Section 13 or Section

15(d) of the Securities Exchange Act of 1934.

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

» Mot ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

» Has filed with the Commission and provided to investors, to the extent required, the
ongoing annual reports required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such shorter
period that the issuer was required to file such reports).

+ Not a development stage company that (a) has no specific business plan or (b) has

indicated that its business plan is to engage in a merger or acquisition with an

unidentified company or companies.

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

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

[ Yes [*] No

DIRECTORS OF THE COMPANY

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

Principal O i Main Year Joined as
Director rincipal Gceupation ¢ mplayer Director
P Chairman of the Zeno Capital
Philippe van den Bossche B 2012
Board Partners

Founder and Advancing Eco
John Kempf Chief Vision aneng 20m
Agriculture, Inc.

Officer
Pl B EXE(-:utIVE Adv.andng Eco 2018
Chairman Agriculture, Inc.

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

OFFICERS OF THE COMPANY

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

Officer Positions Held Year Joinad
Chief Infi ti

Aaron Jimenez o1 mrermation 5014
Officer

Paul Bergman Executive Chairman 2018

Eric Girdler ShisfExecttive o
Officer

Chief Financial

Michael Gedeon e 2022



urmnecer
Jason Hobson President 2on
Founder and Chief
John K f 20m
onn reme Vision Officer
Chief Sales and

Elisabeth Matthews 2023
Marketing Officer

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

INSTRUCTION T0 QUESTIO!

secretary, wreasurer or principal financial officer, compirolier or principal accanting officer, and anv person that rousirels

Fov pupases of this Question 5, the term officer ineans a president. vice president,

performing similar fimetions

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership leve| of each person, as of the most recent practicable
date, who is the beneficial owner of 20 percent or more of the issuer's autstanding voting
equity securities, calculated an the basis of voting power.

No. and Class % of Voting Power
Neevig SFHolder of Securities Now Held Prior to Offering
John Kempf 133334.0 Common Stock 66.67

INSTRUCTION TQ QUESTION 6: The above information must be provided as of a date that 15 no more than 120 davs preor

to the date of filing of this offering siatement

T caleirlare wotal voting power, nclude all securitios for viich the person divectly or indirectly fas ar shares the voting

posver, whici inclicdes the pover fo vote or tw direct the vating of such secarities. If the person s the right to aca

Verting power of such secarities within 60 derys, mcluding throngh the exercive of any eption, warrant or right, the

comversion of ¢ security, or oilter arrangearent. or if securities are held by a inember of the family, through corporations or

parmerships, or atherwise in o manner that wonld allow a persan o divect or cantral the varing of the secarities {ar share in

waed.” You

ies Now Held,” Ter

such diyection ov control —

Jor example, a co-rustee) ihey shouid be included us being “beneficeat

showlal inclivde an explanation of these circumstances in o footnote w the “Number of and Class of Sec
caleulate outsianding voring equity securitics, assuse all cutstanding options are exercised and all outstanding convertible

securities converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
INSTRUCTION TO QUESTION 7: Wefurder will provide vour company’s Wejsnder profile as an appendix (Appendix A) to

the Porm € in POI formar Ve submission will inciude all Qe A mems and “read more” links in an un-coliapsed format. Al

videos will be transcribed.

s meems that any information previded in your Wefnder profile wiit b provided v the SEC i respunse to this question.

Asa cesult, sour company will be poicatially liable for misstatements ead omissions in your profile under ihe Securities Act

af 933, which requives vou to provide imatesial winemasion retared 10 youe hisiness and anvicipared bisiness pian. Piease

review your Wefunder profile carcfully to enswre it provides alt material i ion. is nat faise or isleading. and docs

not omit any information thal would cause the information included lo be fuise or misleading.

RISK FACTORS

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

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

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

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

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

‘Weather can impact farmers in negative (and positive) ways. Weather that
negatively impacts our farmer customers can negatively impact our business.

Macroeconemic conditions such as depressed prices for agriculture produce and
commaodities, higher interest rates and higher inflation can impact our farmer
customers, which can negatively impact our business.

Competition exists to varying degrees from legacy agriculture input
manufacturers and retailers, as well as new players that may enter the plant
nutrition or regenerative agriculture services market over time.

The current farmer financing environment largely favors conventional farming
practices, making it harder for farmers to obtain financing and crep insurance for
employing regenerative agriculture practices, which can impact our ability to
onboard and maintain farmer customers.

We need to ensure high quality products and services to our farmer customers as
we grow, scaling the business, its operations and organization accordingly.

Not all investors have the same rights.

Pursuant to the subscription agreement between the Company and tha SPV,
Major Investors (investors investing at least $100,000) are granted rights that
other investors do not have. These include the right to participate, on a pro rata
basis, in new issuances of securities, and the right to be provided with financial
information even when such infermation is not required to be filed with the SEC.

Future fundraising may affect the rights of investors.

In order to expand, the Company is likely to raise funds again in the future, either
by cfferings of securities or through borrowing from banks or other sources. The
terms of future capital raising, such as loan agreements, may include covenants
that give creditors greater rights over the financial resources of the Company. The
terms af future offerings of securities may be more advantageous to new
investors than to investors in this offering, diluting their interest in the Company.

Our financial results may be cyclical.

Investors should be aware that the Comoanv’s results in anv period mav not be



comparable due to the fact that the Company disproportionately recognizes
revenues in the North American Spring to Fall seasons.

We may conduct a concurrent offering on different terms and provide different
information.

The Company may raise funds under a separate concurrent offering of securities.
Investors in that offering may be provided with different or additional information
which, if provided to investors in this effering, would cause them to make a
different investment decision. The terms of any such offering may be more
advantageous than the terms of this offering.

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

INSTRUCTION Y0 QUESTION 8: Avoicl generalized statements and inelude only those factors that are unigque 0 the foier,

Discussion should be tatored 1o the issuzr's business and ihe offering

1d sitoudd ner repeal the factors addressed in the

tegends set forti above, No specific manber of risk factors is requived 1o be ideni

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceeds of this offering far working capital
and general corporate purposes, which includes the specific items listed in Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described above, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

10. How daes the issuer intend to use the proceeds aof this offering?

If we raise; $50,045

Use of Market expansion (20%) - business development for new domestic and
" international markets

Fundraising (80%) - Wefunder (6.5% plus). directors and officers (D&0O)
insurance, fundraising compliance and marketing

Ifwe raise: §2,499,973

Use of Tech & Al (14%) - tools and systems for farmer customers and internal

Prececds: officiencies

Media (14%) - marketing, media and content development

Market expansion (12%) - business development for new domestic and
international markets

R&D (8%) - product development for existing and new applications

Partnerships (6%) - strategic investments in aligned companies and
initiatives

Team (15%) - new hires

Fundraising (31%) - Wefunder (6.5% plus), directors and officers (D&O)
insurance, fundraising compliance and marketing

INSTRUCTION TO QUESTION 10: An issitee miust provide  reasonably detailed description uf wny intended use of
proceeds, such iat invesiors are provided with an adequate amovat of information 1o anderstand hiew the offering proceeds
viill be sed. If an issucr has idennified o range of possible ses, the issuer should idensify and describe cach probable e

e she faetors the issuer may consider in allocating proceeds mmong the potensial s

I the issucr will accept proceeds i

ecess of the targer offertng cn

the issuer anust describe the purpose., method for altocating oversubscripiions, and

hé

fiterided use of the excess pracecds vith simifar specificity. Please include all poreatial uses of the proceeds of the fferg

ineiudding wny that may apply onky in the case nf ovevsabseriprions. if you do nos do a0 you may ater be vequired 1 cmend

your For C. Wefisuder is not respousible for aay failure by vou io deseribe o poteatial use of offecing proceeds.

DELIVERY & CANCELLATIONS

1. How will the issuer complete the transaction and deliver securities to the investors?

Book Entry and Investment in the Co-Issuer. Investors will make their investments
by investing in interests issued by one or more co-issuers, each of which is a
special purpase vehicle (“SPV™). The SPV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investors by the
SPV will be in book entry form. This means that the investor will not receive a
certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition, investors’ interests in the
investments will be recorded in each investor's “Portfolio” page on the Wefunder
platform. All references in this Form C to an Investor’s investment in the Company
(or similar phrases) should be interpreted to include investments in a SPV.

12. How can an investor cancel an investmant commitment?

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

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

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



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

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

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notifications disclosing that the commitment
was cancelled, the reason for the cancellation, and the refund amount that the
Investor Is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

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

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

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

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

Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the securities being offered.

Priced Round: $36,300,000 pre-money valuation
See exact security attached as Appendix B, Investor Contracts

Advancing Eco Agriculture, Inc. through Advancing Ecoe Agriculture |, a series of
Wefunder SPYV, LLC a Delaware Limited Liability Company, and Advancing Eco
Agriculture | EB, a series of Wefunder SPV, LLC, a Delaware Limited Liability
Company. is offering up to 28,058 non-voting shares of Series A-1 Preferred Stock,
at a price per share of $181.50

Investors in the first $1,199,888.50 of the offering will receive stock at a price per
share of $168.50, and a pre-money valuation of $33,700,000.

The campaign maximum is $2,499,973 and the campaign minimum is
$50,044.50. The campaign maximum may be amended up to $4,999,954.00 via
an amendment.

Securities Issued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to
issue its securities to the SPV, which will then issue interests in the SPV to
investors. The SPV is formed concurrently with the filing of the Form C. Given this,
the SPV does not have any financials to report. The SPV is managed by Wefunder
Admin, LLC and is a co-issuer with the Company of the securities being offered in
this offering. The Company’s use of the SPV is intended to allow investors in the
SPV to achieve the same economic exposure, and ability to assert State and
Federal law rights, and receive the same disclosures, as if they had invested
directly in the Company. The Company’s use of the SPV will not result in any
additional fees being charged to investors.

The SPV has been organized and will be operated for the sole purpose of directly
acquiring, holding and disposing of the Company’s securities, will not borrow
money and will use all of the proceeds from the sale of its securities solely to
purchase a single class of securities of the Company, As a result, an investor
investing in the Company through the SPV will have the same relationship to the
Company’s securities, in terms of number, denomination, type and rights, as if the
investor invested directly in the Company.

Voting Rights

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

Proxy to the Lead Investor

The SPV securities have voting rights. With respect to those voting rights, the
investor and his, her, or its transferees or assignees (collectively, the “Investor™),
through a power of attorney granted by Investor in the Investor Agreement, has
appointed or will appoint the Lead Investar as the Invester’s true and lawful proxy
and attorney (the "Proxy”) with the power to act alone and with full power of
substitution, on behalf of the Investor to: (i) vote all securities related to the
Company purchased in an offering hosted by Wefunder Portal, and (i) execute, in
connection with such voting power, any instrument or document that the Lead
Investor determines is necessary and appropriate in the exercise of his or her
authority. Such Proxy will be irrevacable by the Investor unless and until a
successor lead investor (“Replacement Lead Investor”) takes the place of the Lead
Investor. Upon notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy. If
the Proxy is not revoked within the 5-day time period, it shall remain in effect.



Restriction on Transferability

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

14. Do the securities offered have voting rights?

[1Yes
[ No

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

See he whove deseription of (he Proxy to the Lead Investor,

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

The interests in the SPV may be maodified as set out in the Operating Agreement
governing the SPV.

The terms of the nen-voting Series A-1 Preferred Stock may be modified only in
accordance with the Company's Cettificate of Incorporation and Bylaws, and the
General Corporation Law of the State of Delaware (“DGCL™). The non-voting
Series A-1 Preferred Stock shall not be entitled to vote on any matter except as
required by the DGCL. As to all matters for which voting by class is specifically
required by the DGCL, each outstanding share of non-voting Series A-1 Preferred
Stock shall be entitled to one vote.

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

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

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

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securitios heing affered may nat he transferred by any purchaser of such securities during the one year

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

1. to the issuer;

2. 10 an aceredited mvestor

3 as part of an offering registered with the U'S. Securities and Dxchange Commission: or

4. to a member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser, to a
trust created for the benetit of 2 member of the family of the purchaser or the equivalent, or in connection

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

NOTE: The term “accredited investor” means any person who comes within any of the
categories set forth in Rule 507(a) of Regulation D, or who the seller reasonably believes
comes within any of such categories, at the time of the sale of the securities to that person.

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

ar , parent, stapparent, grandparent, spouse or spousal equivalent, sibling,
mother-in-law, father-in-law, san-in-law, daughter-in-law, brother-in-law, or sister-in-law of
the purchaser, and includes adoptive relationships. The term “spousal equivalent” means a
cohabitant ing a i ip g y equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the issuer are autstanding? Describe the
material terms of any other cutstanding securities or classes of securities of the issuer.

Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Common
Stock 200000 200000 Yes v
Series A-1
Preferred
Stock 60000 o No \./
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
4182
warrants for
common
stock at
exercise
Warrants: price of
$119.59 and
expiration of
January 16,
2026.
Options:

Describe any other rights:

Preferrad Stock has a liquidation preference over Common Stock. In the event of a
liguidation of the Company, Investors will be entitled to receive an amaount equal
to the original issue price of the securities plus any declared and unpaid
dividends.

18. Haw may the rights of the securities being offered be materially limited, diluted or qualified
by the rights of any other class of security identified above?

The preferred shares being offered are non-voting shares. The common shares of
the Company are currently owned by three shareholders who have entered into a
shareholders' agreement. Currently our founder John Kempf owns 66.67% of the
common shares and exercises significant control over the Company.















IDITION OF THE




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

In recent years, the Company has been financed through a combination of
working capital frem sales, $6,211,383 in debt and $3,300,000 in equity.

We estimate that debt service in 2023 will amount to approximately $427,000
and in 2024 to $847,000.

The Company has several operating lease obligations for buildings and
equipment, and had $4,757,.473 of total future minimum lease payments at the
end of 2022. Monthly payments are approximately $75,468.

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

capital. Should we hit our target funding target, our projected runway is 24 to 36
menths before we would need to raise further capital.

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

Wwe will likely require additional financing in excess of the proceeds from the
Offering in order to perform aperations over the lifetime of the Company. We plan
to raise funds concurrent to this offering under Reg D 506(c). In total, between
Regulation Crowdfunding and Reg D 506(c), we are targeting a raise of upwards
of $10,000,000.

We also have raised an additional $515,125.38 of bridge financing from current
shareholders as referenced in Questions 24, 25 and 26.

We plan to raise additional capital in 24 to 36 months. Except as otherwise
described in this Form C, we do not have additional sources of capital other than
the proceeds from the offering. Because of the complexities and uncertainties in
establishing a new business strategy, it is not possible to adequately project
whether the proceeds of this offering will be sufficient to enable us to implement
our strategy. This complexity and uncertainty will be increased if less than the
maximum amount of securities offered in this offering is sold. The Company
intends to raise additional capital in the future fram investors. Although capital
may be available for early-stage companies, there is no guarantee that the
Company will receive any investments from investors.

Runway & Short/Mid Term Expenses

Advancing Eco Agriculture, Inc. cash in hand is approximately $187,000, as of
December 2023.

AEA was formed as an LLC in 2009, and subsequently reincorporated as a C-Corp
in 2023,

We are a cyclical business throughout the year that largely follows tha North
America crop season from Spring to Fall. We see more revenues from the Spring
to the Fall than from the the Fall to the Winter.

‘We mainly fund the business through internally generated working capital and
have made recent growth investments from our prior equity and debt capital
raises.

AEA has shown positive annual net income since 2019,

Annual revenues increased from 2019 to 2022 primarily from the increase in sales
of our plant nutrient products. Expenses also increased over this period, but at a
lower proportional rate, resulting in increasing profitability.

Revenues in 2023 through December 31 were approximately 3.5% lower than
2022

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

The Company has a long-term incentive plan, whereby key employees and certain
independent contractors are granted interests in the Company, at the sole
discretion of the Company's Board of Directors. The plan units do not represent
any equity ewnership in the Company. Plan units are valued based on the value of
the Company, which is determined by the formulas defined in the long-term
incentive plan agreement, at the end of each reporting period. The timing of
redemption of these awards is determined based on criteria defined in the long-
term incentive plan agreement and is treated as cash compensation to
employees. There were no cash payments during 2022 for redemption of plan
units. At December 31, 2022, the liability representing the vested portion of long-
term incentive plan units was $309,338.

INSTRUCTIONS TQ QUESTION 28 The discussicnt must caver each year for vwiich financial statements ae provided. Far

éxsuers with 1o prior opereting biviory, the discission should focas on fnoncial milesiones anc cperationa, lguidiv: and
rther hllenges. or issiers with an operaiing hisiory, the discussion should foous on whether historical reselrs and easi
flows are: represeatative of whal investors should eapect in the future, Teke info acconnt the procecds of the offering and any

other know vhether

pending sources of capiral. Discuss how the proceeds from the offering will affect tiguidicy

receiving these funds aued any other additiongl funds 1s necessary io the vigbilive of the business, and how quickly the Fssuer

it avatlable cash. Describe the orher bie saurces of capitad o the business. such ax lines of creds

canticipates i,

required coutriburions by shareholders. References to the issuer in this Question 28 and these instruetions refer to the issuer

o 715 predecessors, if any.

FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

1, Eric Girdler, certify that:

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

(2) the financial information of Advancing Eco Agriculture, Inc. included in this
Form reflects accurately the information reported on the tax return for Advancing
Eco Agriculture, Inc. filed for the most recently completed fiscal year.

Eric Girdler

‘Chief Executive Officer



STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessar of the issuer, any affiliated issuer, any diractar,
officer, general partner or managing member of the issuer, any beneficial owner af 20 percent
or more of the issuer’s outstanding voting equity securities, any premoter connected with the
issuer in any capacity at the time of such sale, any person that has been or will be paid
(directly or indirectly) remuneration for solicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer or managing member of any such
solicitor, prior to May 16, 2076:

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

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

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

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

(23 Is any such person subject ta any order, judament or decree of any court of competent
jurisdiction, entered within five years before the filing of the information required by Section
AA(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjoins such person from engaging or continuing to éngage in any conduct or practice:
i. in connection with the purchase or sale of any security? [ Yes [Z No
ii. invalving the making of any false filing with the Commission? [ Yes [2 Na
iii. arising out of the conduct of the business of an underwriter, broker, dealer. municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [] Yes [ Na

(3) Is any such person subject to a final order of a state securities commission (or an agency or
officer of a state performing like functions); a state authority that supervises or examines
banks, savings associations or credit unions: a state insurance commission (or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the U.S.
Commodity Futures Trading Commission; or the National Credit Union Administration that:
I, at the time of the filing of this offering statement bars the person from;
AL association with an entity regulated by such commission, authority, agency or
officer? ] Ye:
B. engaaing in the business of securities, insurance or banking? [ Yes

C. engaging in savings association or credit union activities? | Yes [/ Ne
il. constitutes a final order based on a viclation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year period ending an the date of the filing of this offering statement?

(4) Is any such persen subject te an order of the Commission entered pursuant to Section
15(b) or 158(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:

. suspends or revokes such person’s registration as a broker, dealer, municipal securities
dealer, investment adviser ar funding portal? [] Yes [4] No

. places limitations on the activities, functions ar opearations of such person?
Oves

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

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

I any scienter-based anti-fraud provision of the federal securities laws, including witheut
limitation Section 17(a)(1) of the Securities Act, Saction 10(b) of the Exchange Act,
Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment Advisers
Act of 1940 or any other rule or regulation thereunder? [ Yes

ii. Section 5 of the Securities Act? [] Yes

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

[ ves

(73 Has any such person filed (as @ registrant or issuer), or was any such person ar was any
such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commission that, within five years before the filing of this offering
statement. was the subject of a refusal order, stop order, or order suspending the Regulation A
exemption, or is any such person, at the time of such filing, the subject of an investigation ar
proceading to determine whether a stop arder or suspension order should be issued?

Oves

(8) Is any such person subject to a United States Postal Service false representation order
entered within five years before the filing of the information required by Section 4A(b) of the
Securities Act, o is any such persen, at the time of filing of this offering statement, subject to
a temporary restraining order or preliminary injunction with respect to cenduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining maney or property
through the mail by means of false representations?

[ Yes [ No

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

INSTRUCTIONS 10 QUESTIIN 100; Final order means @ writier divective or deciaramry statemens issaed by o federad or
state agency, described in Rule SU3{a)(3) of Regulation Crowdfimding, wnder applicable statutory authority that provides

fur notice and an upportaniiy for hedring, wiich constitutes o final despesttion or action by that federal or siate agency.
No matters aze requived 1 be divelosed with respedt 1 pvenis relating i uny affiliesed issies that socurced before the

affiliation arose if the affiltated entify is not (1) in contol of the issuer or () under camiman control with the issier by @ third

party thait vias in control of the afiiliased ensicy af the time of such evenis.

OTHER MATERIAL INFORMATION

31. In addition to the information expressly required to be included in this Form, include:

- (1) any other material information presented to investors; and



- (23 such further material information, if any, as may be necessary te make the required
statements, in the light of the circumstances under which they are made, not misleading

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

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

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

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

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

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

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

ANSTRUCTIONS TO QUESTION 30. ¥f informaticn is presented to invesiors in a format, medea or ather ieans aoi able to
be reflected in text or portable document format, the tssier should inelude:

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

(B) a descripnion of the formar in vwhich such disclosire is presensed; und

fedin the case of disclosure invidea, andia or other dynamic media or format, a transcript or description of such disclosire

ONGOING REPORTING

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

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

33. Once posted, the annual report may ke found on the issuer's website at:

https://www.advancingecoag.com/invest

The issuer must continue W comply with Lhe ongoing reporling requirements until:

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

8]

. the dssuer has (iled al least one annual reporl and has [ewer than 300 holders ol record:

w

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

million;

=

. the issucr or another party purchascs or repurchascs all of the sceuritics issucd pursuant to
Section 4(a)(6), including any payment in full of debl securilies or any complele
redemption of redeemable securities; or the issuer liquidates or dissolves in accordance

with state law.
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Pursuant to the requirements of Sections 4a)(6) and 4A of the Securities Aet of 1933 and Regulation Crowdfunding (§
227100 et seq.), the issuer certifies that it has reasonable grounds 1o believe that it meets all of the requirements for

fiting on Form C and has duly caused this Form to be signed on its behalf by the duly autherized undersigned.

Advancing Eco Agriculture, Inc.

By

FEric Girdler

Chief Executive Officer

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding
(§ 227.100 ct seq.), this Form C and Transfer Agent Apgreement has been signed by the following persons in the

capacilies and on Lhe dates indicaled.

Eric Girdler

Chief Executive Officer




Executive Chairman
1/19/2024

eon
fel=te}
1/19/2024

I finariciad of ty controller or priveipa

a funcrions.

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

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




