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Name of issuer:

Pale Blue Earth, Inc

Legal status of [ssuar:

Form: Corporation
Jurisdiction of Incorporation/Organization: DE
Date of organization: 8/21/2020

Physical address of issuer:
2750 Rasmussen Rd
Suite H203
Park City UT 84098

Website of issuer:

http: #www.paleblueearth com

Name of intermediery 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 ameunt, or & goed faith estimate if the exact amount Is net
available at tha time of the filing, for canducting the offering, including the amount of referral
and any other with the offering:

associate

7.5% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

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

No

Type of security offered:

[ comman Steck
[1Preferred Stock
[1Debt
Other

If Other, describe the security offered:

Convertible Note

Target number of securities to be offerec:

50,000

Price:

$1.00000

Method for determining price

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

Target effering amount:

$50,000.00

Qversubscriptions accepted.:

ONo

IF yes, disclose how oversubscriptions will be allocatech:

[1Pro-rata kasis
O First-come, first-served basis
Other

If ather, describe how oversubscriptions will be allocated:

As determined by the issuer

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

$1.235,000.00

Deadline to reach the targat offering amount:

4/29/2024

NOTE: If the sum of the invastment commitments does not equal or exceed the target
offering amount at the offering deadline, ne securities will be sold in the offering,

will be and funds will be returned.

Current number of employees:

5

Most recent fiscal year-end: Prior fiscal year-end:
Total Assets $1.141.790.00 $962,015.00



Cash & Cash Equivalents $398,734.00 $258,624.00

Accounts Receivable: $98,977.00 $112,420.00
Short-term Debt: $559,232.00 $544,168.00
Long-term Det: $2,106,081.00 $1,043,499.00
Revenues/Sales: $3,275,020.00 $1,815,262.00
Cost of Goods Sold $1,546,809.00 $1,012,870.00
Texes Paid $0.00 $0.00

Net Income: (5918,702.00) ($517,620.00)

Select the jurisdictions in which the issuar intands to offer the securities:

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, |A, KS, KY, LA, ME, MD,
MA, MI, MN, MS, M, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, R, 5C,
SD, TN, TX, UT, VT, VA, WA, WV, Wi, WY, B5, GU, PR, VI, IV

Offering Statement

Respond lo cach question in euch paragraph of this part. Sct forth cach question and any notes, but not
any instructions thereto, in their entircty. Lf disclosure im response o any question is Iespensive o one
or maore ather questions, it s nol necessary to repeat the disclosure. [f 4 question ar series of guestions.

is inapplicable or the response is available elsewhere in the Form, either starte that it is inapplicable,

include a o ¢ to the responsive di , or omit the question or series of questions.

Be very careful and precise in answering all questions. Give full and complete answers so that they are
not misleading under the circumstances involved. Do not discuss any future performance or other
anticipated event unless you have a reasonable basis to belizve that it will actwally occur within the
foreseeable future. 1T any answer requiring significant information is materially inaceurate, incomplete
or misleading, the Company, its management and prineipel shareholders may be liable t investors

based on that information.

THE COMPANY

1. Name of issuer:

Pale Blue Earth, Inc

COMPANY ELIGIBILITY

2.[F] Check this box to certify that all of the following statements are true far 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 1924,

« Not an investment company registered or required to be re

Investment Company Act of 1940.

Not ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act

as a result of a disqualification specified in Rule 503(a) of Regulation

Crowdfunding.

« Has filed with the Commission and provided to investors, to the extent required, the
ongoing annual reports required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such shortar
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.

tered under the

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

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

[ Yes

DIRECTORS OF THE COMPANY

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

Bl G tion M2In Vear Jolned as
Director rincipal OcekPaton  mployer Director
Pale Blue Earth,
Thomas Bishop CEQ \nac 2020

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

QFFICERS OF THE COMPANY

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

QOfficer Positions Held Year Joined
Thomas Bishop President 2020
Thomas Bishop CEQC 2020

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

INSTRUCTION TO QUESTION 5: Far purposes of this Question 5. the term officer means « president. vice president,
sevretnry, weasared e priacinal finial officer, couptlles an pencinl accounting officer, ed any persou dod outliely

performing sumifar fancrions.

PRINCIPAL SECURITY HOLDERS

€. Provide the name and ownership level of each persen, as of the most recent practicable
date, who is the beneficial owner of 20 percent ar mere of the issuer's outstanding veting
equity securities, calculated on the basis of voting power,

i i No. and Class % of Voting Power
Gl of Securities Now Held Prior to Offering
Thomas Bishop 5100000.0 Commen stock 52.48

Concentric Consult HK Ltd

(Stephen John Warren) 2500000.0 Common stock 2573
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BUSINESS AND ANTICIPATED BUSINESS PLAN

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

INSTRUCTION TO QUESTION 7: Wejnnder will
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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 autharity. Furthermare, 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 ion from
U.S. Securities and Exchange Commission has not made an independent
determination that these securities are exempt from registration.

, the

8. Discuss the material factars that make an investment in the issuer speculative or ricky:

The majority of sales are still on our own website or via Amazon. We spend
sighificant amounts on advertising and other marketing campaigns to acquire new
customers, which may not be successful or cost effective. If we are unable to
continue to drive consumers to our website, it could adversely affect our

revenue. Having an issue with our Amazon listing or website function would
sighificantly impact our sales and increase burn,

‘While our product goes through rigorous safety testing a lapse or failure to
identify an issue could cause a major recall or adverse event. The financial impact
of either could be significant.

If we are unable to obtain key materials and components from sole or limited
source suppliers, we will not be able ta deliver our products to customers. As we
scale manufacturing we will be exposed to increased commodity pressures
impacting our gross margin. Potential manufacturing shutdowns due to COVID-12
or similar leckdowns could impact our akility to meet demand with supply.

Political tensions in SE Asia are increasing. Military action in the region could
impact the microchip supply that is key to our battery management systems.

As a disruptor in a major existing category we could face increasing gross margin
pressure if an incumbent battery manufacturer decided to enter the space and
undercut our pricing.

‘We have thoroughly reviewed the global IP space. While we feel we have lockad
at all possible IP conflicts one could emerge that would cause use to need to
redesign the product offering.

We may need to raise additional capital in the future in order to execute our
strategic plan, which may not be available on terms acceptable to us, or at all

We face and expect to face increasing competition from other companies, many
of which have substantially greater resources than we do. If we do not
successfully develop and commercialize enhanced or new products and services
that remain competitive with products and services or alternative technologies
developed by others, we could lose revenue opportunities and customers, and our
ability to grow our business would be impaired, aclversely affecting our financial
condition and results of operations.

Operations in international markets will expose us to additional business, political,
regulatory, operaticnal, financial and economic risks.

‘We rely on third parties to manufacture our products. Failure of those third
parties to provide us with sufficient quantities of our products, in compliance with
applicable regulatory requirements, or to do so at acceptable quality levels or
prices could adversely impact our business. We currently rely en a single
manufacturer for the production and assembly of our current products and
expected future products for some time. If we encounter manufacturing
problems or delays, we may be unable te promptly transition ta alternative
manufacturers and our ability to generate revenue will be limited

‘We have a history of net lasses, and we may not achieve or maintain profitability
in the future. We have a limited operating history and have grown significantly in
a short period of time. We will need to continue to increase the size of our
organization and, if we fail to manage our growth effectively, our business could
be materially and adversely affected.

‘We may be required to oktain and maintain regulatory autherizations, including
clearances or approvals, or other certifications in order to commercialize our
products in international markets. Failure to obtain such regulatory authorizations
or certifications in relevant foreign jurisdictions may prevent us from marketing
medical device products abroad

We face the risk of product liability claims and the amount of insurance coverage
we hold now or in the future may not be adequate to cover all liabilities we might
incur. We may incur environmental and personal injury liabilities related to certain
hazardous materials used in our operations.

Qur future success depends on the efforts of a small management team. The loss
of services of the members of the management team may have an adverse effect
on the company. There can be ne assurance that we will be successful in
attracting and retaining cther personnel we require to successfully grow our
business.
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Convertible note with $156,800,000.00 valuation cap; 20.000% discount; 8.0%
interest.
See exact security attached as Appendix B, Investor Contracts.

Type of Security: Convertible Promissory Notes ("Notes”).

Amount to be Offered: The goal of the raise is $1,235,000.00

Valuation Cap: $16,800,000.00

Discount Rate: 80%

Maturity Date: 24 months from the Effective Date.

Interest Rate: 8.0%. Interest shall commence with the date of the convertible note
and shall continue on the outstanding principal amount until paid in full or
converted. Interest shall be computed on the basis of & year of 365 days for the
actual number of days elapsed. All unpaid interest and principal shall be due and
payable upon request of the Majority Holders on er after the Maturity Date.

Early-Bird: Investors investing in the first $200.000.00. will receive a valuation
cap of

$14,000,000.00

and a discount rate of B0.000%

Conversion and Repayment

(a) Conversion Upon Qualified Financing

Conversien upen a Qualified Financing. In the event that the Company issues and
sells its

equity securities to investors (the “Investors”) while this Note remains outstanding
in an equity financing with total proceeds to the Company of not less

than $1000000 (excluding the conversion of the Notes or cther convertible
securities issued for capital raising purposes (e.g.,

Simple Agreements for Future Equity)) (2 "Qualifizd Financing”), then the
outstanding principal amount of this Note and any unpaid accrued interest shall
automatically convert in

whole without any further action by the Holder into Equity Securities sold in the
Qualified Financing at a conversion price equal to the lesser of (i) the price paid
per

share for Equity Securities by the Investors in the Qualified Financing multiplied
by 0.8,

and (il) the quotient resulting from dividing $16800000 by the number of
outstanding shares of commeon stock

of the Company immediately prior to the

Qualified Financing {(assuming conversion of all securities convertible into
common stock and exercise of all outstanding options and warrants, but
excluding the

shares of equity securities of the Company issuable upon the conversion of the
Notes or other convertible securities issued for capital raising purposes

(e.g.. Simple Agreements for Future Equity)). The issuance of Equity Securities
pursuant to the conversion of this Note shall be upon and subject to the same
terms and conditions

applicable to Equity Securities sold in the Qualified Financing. Notwithstanding
this paragraph, if the conversion price of the Notes as determined pursuant to this
paragraph

(the “Conversion Prica”) is less than the price per share at which Equity Securities
are issued in the Qualified Financing, the Company may, solely at its option

elect to convert this Note into shares of a newly created series of preferred stock
having the identical rights, privileges, preferences and

restrictions as Equity Securities issued in the Qualified Financing, and otherwise

on the same terms and conditions, other than with respect to (if applicable): (i)
the per

share liquidation preference and the conversion price for purposes of price-based
anti-dilution protection, which will equal the Canvarsion Price; and (ii) the

per share dividend, which will be the same percentage of the Conversion Price as
applied to determine the per share dividends of the Investors in

the Qualified Financing relative to the purchase price paid by the Investors.

(b) Conversion upon a Change of Control,

If the Company consummates 2 Change of Control (as defined in the Convertible
Note)

while this Note remains cutstanding, the Company shall repay the Holder in cash
in

an amount equal to the outstanding principal amount of this Nate plus any unpaid
acerued interest on the criginal princigal. For purposes of this Note, a

“Change of Control” means (i) a consolidation or merger of the Company with or
into any other cerpeoration or other entity or person, or any other corporate
reorganization, other than any such consolidation, merger or reorganization in
which the shares of capital stock of the Coempany immeciately prior

to such consolidation, merger or reorganization continue te represent a majority
of

the voting power of the surviving entity immediately after such consolidation,
merger or reorganization; (i) any transaction or series of related transactions

to which the Company is a party in which in excess of 50% of the Company's
voting

power is transferred; or (i) the sale or transfer of all or substantially all of

the Company’s assets, or the exclusive license of all or substantially all of the
Company's material intellectual property; provided that a Change of Control shall
hot include any transaction or series of transactions principally for bona fide
equity financing purposes in which cash is received by the Company ar any
SUCCEs50T,

indebtedness of the Company is cancelled or converted or a combination thereof.
The

Company shall give the Holder notice of a Chanae of Control not less than 10 days
prior to the anticipated date of consummation of the Change of Control. Any
repayment

pursuant to this paragraph in connection with a Change of Control shall be
subject

to any required tax withholdings, and may be made by the Company (or any party
to

such Change of Control or its agent) following the Change of Control in
connection

with payment procedures established in connection with such Change of Control.






RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The secuiritiess heing affered may not he transferred by any purchaser af such securities during the ane year

period beginming when the securities were issued, unless such securities sre transferred:

1. to the issuer:

2. W an aeerediled investlor;

3. as part of an offering registered with the U1.S. Securities and Mxchange Commissin: or

410 a member of the fumily of the purchuser or the cquivalent. lo a rusl controlled by the puschiser. (o 4
trust created for the henefit of a memher of the family of the purchaser ar the equivalent. or in cornection

with the death or divoree of the purchaser or other similar circumslanee.

NOTE: The term “accredited investor” means any person who comes within any of the
categorias set forth in Rule 501(a) of Ragulation D, ar wha the seller reasanably balisves
cames within any of such categories, at the time of the sale of the sacurities to that person.

The term “member of the family of the purchaser or the equivalent” includes a child,
stepchild, grandchild, parant, stepparent, grandparent, spouse or spousal eguivalent, sibling,
mother-In-law, father-In-law, son-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

Ing a relationshlp g y eq to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the issuer are outstanding? Describe the
material Lerms of eny other oulstanding securities or classes of securities of the issuer.

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized QOutstanding Rights
Common
Stock 15,000,000 9,717,500 Yes v

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

Options:

Describe any other rights
The Company has not yet authorized preferred stock. There are 282,500 shares
autherized and available to issue under the Company's stock plan.

15. How may the rights of the s
by the rights of any other class of

urities being offered be materially limited. diluted or qualified
curity identified above?

The holders of a majority-in-interest of voting rights in the Company could limit
the Investor's rights in a material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company’s operations
or cause the Company to engage in additional offerings (including potentially a
public offering). These changes could result in further limitations on the voting
rights the Investor will have as an owner of equity in the Company, for example by
diluting those rights or limiting them to certain types of events or consents. To the
extent applicable, in cases where the rights of halders of convertible debt, SAFES.
or other cutstanding options or warrants are exercised, or if new awards are
granted under our eguity compensation plans, an Investor's interests in the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investor's securities will decrease. which could also diminish
the Investor's voting and/or economic tights. In addition, as discussed above, ifa
majority-in-interest of holders of securities with voting rights cause the Company
to issue additional equity, an Investor's interest will typically also be diluted.
Based on the risk that an Investor's rights could be limited, diluted or atherwise
qualified, the Investor could lose all or part of his or her investment in the
securities in this offering, and may never see positive returns. Additional risks
related to the rights of other security holders are discussed below, in Question 20.

19, Are there any differences nol reflected above between the securities being offered and
each other class of security of the issuer?

No.

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

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

For example, the shareholders may change the terms of the articles of
incorporation for the company, change the terms of securities issued by the
Company, change the management of the Company, and even force out minority
holders of securities. The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfavorable to you but faverable to
them. They may also vote to engage in new offerings and/or to register certain of
the Company's securities in a way that negatively affects the value of the
securities the Investor owns. Other holders of securities of the Company may also
have access to more information than the Investor, leaving the Investor at a
disadvantage with respect tc any decisions regarding the securities he or she
owns.

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

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

21, How are the securities beiny offered being valued? Include examples of methods for how
s

securities may be valued by the issuer in the future, including during subsequant
corporate actions,

The offering price for the securities offered pursuant te this Form € has been
determined arbitrarily by the Company, and does not necessarily bear any
relationship to the Company’s book value, assets, earnings or other generally
accepted valuation criteria. In determining the offering price, tha Company did
not employ investment banking firms or other outside organizations to make an
independent appraisal or evaluation. Accordingly, the offering price should not be
considered to be indicative of the actual value of the securities offered hereby.
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the future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

Pale Blue Earth, Inc cash in hand is $140,533.53, as of November 2023. Over the
last three months, revenues have averaged $288,377/month, cost of goods sold
has averaged $118,039/month, and operational expenses have averaged
$210,650/month, for an average burn rate of $40,312 per month. Our intent is to
be profitable in 12 months.

Subsequently to financial statements dated December 31, 2022, the Company
material changes include:(i) Raised $810,650 including $35,650 through the
Wetfunder Platform. (ii) Sacured a one year Revolving Loan Agreement with
SellersFi dated 9/28/23 totaling $200,000, with payments payable monthly in
equal installments of principal and interest over 12 months.

We expect these revenues and expenses in the next 3 months (Nov 23 - Jan
24 Monthly Avg): Revenue $547,920, COGS $214,568, OP EX $352,006.

We expect these the following 3 months (Feb 24 - Apr 24 Monthly Avg): Revs
$432,169, COGS $167,047, OP EX $319,934" Seasenality plays a a large role in our
sales. About 35-45% of revenue for the whole year happens during holiday
quarter

We are not yet profitable. Funding needed to reach profitability includes
assumptions of meeting market growth assumpticns, reaching this financing
Convertible Note target of at least $1 million, and also securing an Assest Based
Loan collateralized by Accounts Receivable and Inventory or alternativa source of
funding of at least $1 million during Q2 2024.

There are no other current or expected sources of capital, though the Company
may pursue participants in this same Convertible Note financing with direct
investments to the Company cutside of the Wefunder platferm.

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

INSTRUCTIONS TO QUESTION 28: The discussion mus cial siaiements dre provided. Fur
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recoiving these fiunels and any other addiional finds is necessary 1o the viability of the business. andt how quiekly the issuer

o< using its available cash. Describe the other available sources of eapitat 1o the business. sucl as lings of Credit or

seuqutted conts ations by shiaholders. Refesences i e ixsner i s Question 28 and these instactions refer o the i

and iis pre

FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

1, Thamas Bishop, certify that:

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

(2) the financial information of Pale Blue Earth, Inc included in this Form reflects
accurately the information reported on the tax return for Pale Blue Earth, Inc filed
for the most recently completed fiscal year,

Thomas ‘Bisﬁgo

CEQ

STAKEHOLDER ELIGIBILITY

30. With respect Lo the issuer, any predecessor of the issuer, any affilisled issuer, any director,
officer, general partner er managing member of the issuer, any beneficial owner of 20 percent
or more of the issuer's outstanding voting equity securities, any promoter connected with the
issuer in any eapacity at the time of such sale, any person that has baen or will ba paid
(directly er indirectly) remuneration for sallcitation of purchasers in cannection with such sale
of securities, or any general partner, director, officer or managing member of any such
salicitor, prior to May 16, 2016:

(1 Has any such persen been convicled, within 10 years (o five years, in the case of issuers,
their prececessors and affiliated issuers) before the filing of this offering statement, of any
felony ar misdemeanor:

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

ii. invalving tha making of any false filing with the Cammission? [] Yas

lil. arising out of the conduct of the business of an underwriter, braker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities® ] Yes [/ No

(2) Is any such person subject to any oreler, judgment or decree of any court of competent
jurisdiction, entered within five years before the filing of the infarmation required by Section
4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjoins such persen from engaging or continuing to engage in any conduct or practice:

No

i.in cennection with the purchase or sale of any security? [] Yes

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

iii. arising out of the canduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [ Yes £ No

(3) Is any such persan sublect to a final order of a state secutities commissian (or an agency or
cfficer of a state performing like functions); a state authority that supervises or axamines
banks, savings associations or credit unions; a state insurance commission (or an agency or
officer of a state perfarming like functions); an appropriate federal banking agency; the U.S.
Commodity Futures Trading Commission; or Lthe Netional Credil Union Administration that:
i. at the time of the filing of this offering statement bars the person from:
A. associstion with an enlily regulsted by such commission, authorily, agency or
officer? [] Yes [ No
B. engaging in the business of securities, insurance or banking? [J Yes (£ No

C. engaging in savings association or credit unicn activities?[] Yes

ii. canstitutes a final order based on a violation of any law or regulaticn that prohibits

fraudulent, manipulative or deceptive conduct and for which the order was entered

thin the 10-year pericd ending on the date of the filing of this offering statement?
No

(4) Is any such person subject to an ordar of tha Commission entered pursuant ta Saction
or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advlisers Act of
1940 that, at the time of the filing of this affering statement:

I. suspends or revokes such parson’s registration as a braker, dealer, municipal securities



dealer, investment adviser or funding portal? [] ves & No
ii. places limitations on the activities, functions or operatiens of such persen?
O Yes
jii. bars such person from being associated with any entity or from participating in the
oftering of any penny stock? (] Ye

(5) Is any sueh persan sublect to any order of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of this offering statement,
orders the person to cease and desist from cormmit

ting or causing a vielation or future
violation of

W seienter-based anti-froud provision ef the federal securities laws, including

out limitation Section 17¢a)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(c)(13 of the Exchange Act and Section 206(1) of the Investment
Advisars Act of 1940 or any othar rule ar regulation thereunder? [ Yes & No

il. Section 5 of the Securities Act? _ Yes [ No

(8) Is any such persen suspended or expelled from membership in, or suspended or barred
from association with a member cf, a registered national securities exchange or & registered
national or affiliated securities asseciation for any act or omission Lo acl constituting cenduct
inconsistent with just and equitable principles of trade?

[ Yes ¥ Na

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

[ Yes I No

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

[ Yes ¥/ No

If you would have answered “Yes” to any of these questions had the conviction, order,
ji decree, i ion or bar occurred or been issued after May 16, 20186,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities

INSTRUCTIONS TO QUESTION 30: Final onder means a written divective or declaratory statement 1ssued by

siate agency, described in Rule SU3{a)3 af Regulaiion Crowdfunding, under applicable sianut

stiharicy that provides

Fornovice ad an apportanity for hearing, which

onstituses a finad dispostsion or erion by that fedzral or state agency.

Nowwaityrs anes vequered te e diselused witl vespect o events colaizng tor any afflinied isuer that occureed befar dhe

affiiation arose if the affilfecd entiey is nev iy in conrel of the fsnier or (i) under comman control with the ismuer by  third

party that nas é control of  entity at the time of such evens.

OTHER MATERIAL INFORMATION

21 In addition to the information expressly reg

ed o be included in this Form, include:
= (1) any other materlal Information presented to investors: and

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

The Lead Investor. As described above, 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 peried to revoke the Proxy.
Pursuant to the Proxy, the Lead Investor or his or her successor will make voting
decisions and take any other actions in connection with the voting on Investors’
behalf,

The Lead Investor is an experienced investor that is chosen to act in the rele of
Lead Investor on behalf of Investors that have a Proxy in effect. The Lead Investor
will be chasen 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 Investar who must be approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed to Investars, 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 peried beginning with natice of the
replacement of the Lead Investor.

The Lead Invester 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 Advisars) and may be compensated
through that role.

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

Investors that wish to purchase securities related to the Company through
Wefunder Portal must agree to aive 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 wha holds an interest in the SPV,
including each investor’s taxpayer identification number (“TIN") (e.g., social
security number or employer identification number). To the extent they have not
already done so, each investor will be required to provide their TIN within the
earlier of (i) two (2) years of making their investment or (ii) twenty (20) days.
prior to the date of any distribution from the SPV. If an 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



satisty 1Ts tax withhalding ebligations as well as the 5PV's reasonable estimation
of any penalties that may be charged by the IRS or cther relevant authority as a
result of the investor's failure to provide their TIN. Investors should carafully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.

INSTRUCTIONS T0 QUESTION 30: If injormenion ts presemied ta tavestors in a format, media or other mears nat abie ©

fed in iext or pori documient format_ the tssuer should inclisde:
(ab adescriprion of the mcerial contenr of such infornation:
(k) a descriprion of the format in which such disclosure is presenied: and

(chin the cinse of disclasure in vide, aadie or ohee dyianic nedun format, wirnsorirar desceguion of secl dise losre.

ONGOING REPORTING

32. The issuer will file a raport electranically with the Sacurities & 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.

35 Once posted, the annual rej ay be found on the issi s website at:

https://paleblueearth.com/invest

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

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

[

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

»

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

million;

=

. the issuer or another party purchases or repurchases all of the securities issued pursuant 1o

Scetion 4(a)(6), including

any payment in full of debt securitics or any complete
redemption of redeemable securities; or the issuer liquidates or dissolves in accordance

with state law.
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s 4(a)(6) and 1A of the Securities Act of 19
ox thett it haas vewsonable grounds (o believe that i meets all of e requirement

Jiling on Form C and has duly cansed this Form to be

CEOQ / Co-Founder :




ant to the requirement: Sections 4 ) and 4A of the Securities
(§ 227,100 et seq.). this Form € and Tr @it has been signed by the follc g persons in the

capacitics and on the dates indicated.

ishop
CEO / Co-Founder
12/19/2023

The Fornr ; By o, 175 preipy acial pfficer, ins eontrolier vr prinespal aceouniing officer

and at le of direc - erforming sivilar funcri

| 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 oh the
company’s behalf. This power of attorney is coupled with an interest and is irrevocable.
The company hereby waives any and all defenses that may be available to contest, negate
or disaffirm the actions of Wefunder Portal taken in good faith under or in reliance upon
this power of attorney.




