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Name of issuer:

Coco Coders Inc

Legal status of issuer:

Form: Corparation
Jurisdiction of Incorparation/Organization: DE
Date of organization: 6/2/2023

Physical address of issuer

515 Skylake Ct
Incline Village NV 89451

Website of issuer;

https://www.cococoders.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 amaunt, or a good faith estimate if the exact amount is not
available at the time of the filing, for conducting tha offering, including the amaunt of referral
and any other fees associated with the offering:

6.9% 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 intermediary to acquire such an interest

No

Type of security otterad:

[J Common Stock
[ Preferred Stock
[] Debt
[ Other
If Dther, describe the security offerad:

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered:

50,000

Price

51.00000

Method for determining price:

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

Target offering amount:

$50,000.00

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

As determined by the issuer

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

$1,235,000.00

Deadline ta 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,
Investment c will be and funds will be returned.




Current number of employees:

3
Most recent fiscal year-end: Prior fiscal year-end:
Total Assets: $0.00 $0.00
Cash & Cash Eguivalents: $0.00 $0.00
Accaunts Recaivable: $0.00 $0.00
Short-term Debt: $0.00 $0.00
Leng-term Debt: $0.00 $0.00
Revenues,/Sales: $0.00 50.00
Cost of Goods Sold: $0.00 50.00
Taxes Paid: $0.00 $0.00
Met Income: $0.00 $0.00

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

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, IA, KS, KY, LA, ME, MD,
MA, M1, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, V|, IV

Offering Statement

Respond to cach question in cach paragraph of this part. Sct forth cach question and any notes, but not
any instructions thereto, in their entirery. If disclosure in response 10 any question is responsive to one
or more other questions, it is not necessary to repeat the disclosure. If a question or series of questions
s inapplicable or the response is available elsewhere in the Form, cither state that it is inapplicable,

include a cross-reference to the rwsponsive disclosure, ar omit the question or scrics of questions.

e very carcful and precise in answering all questians. Give full and complete answers so that they are
nor misleading nnder the circumstances involved. Do not discuss any future performance or other
anlicipated event unless you have a reasonable basis Lo believe that it will actually occur within the
faresceable futme, IF any answer requiring significant information is matcrially inaccuratc, incomplete
or misleading, the Company, its management and principal sharcholders may be liable w investors

bascd on that information.

THE COMPANY

1. Name of issuar:

Coco Coders Inc
COMPANY ELIGIBILITY

2.[7] 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 territary of the United

States or the District of Calumbia.

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.

« Notineligible 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 filad 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 exemption under Section 4(a)(6) of the Securities Act.

3, Has the issuer or any of its predecessors previausly failed ta comply with the ongaing
reparting raquirements of Rule 202 of Regulation Crawdfunding?

[ Yes

DIRECTORS OF THE COMPANY

4. Provide the following information abaut each director (and any persons occupying a similar
status or perfarming a similar function) of the issuar.

Main Year Joined as
Director Principal Occupation g yoyer Director
Elizabeth Tweedale CEO Coco Coders Inc. 2023

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

OFFICERS OF THE COMPANY

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

Officer Positions Held Year Joined
Elizabeth Tweedale CEO 2023

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

INSTRUCTION TO Q171

SECTEHIFY, IFEONIFET OF pri

STION 5: For purposes af tis Questian 5, the ierm officer means a presideat,

president,

cipal fincancial afficer, comprotier or prinvipal accounting oficer, cnd any person that rousiaely

performing similar funciions

PRINCIPAL SECURITY HOLDERS

6. Pravide the name and ownership lavel of each persanh, as of the mast racent practicable
date, whe is the beneficial awner of 20 percent or mare of the issuer's cutstanding vating
squity securities, calculated on the basis of voting power.

No. and Class % of Voting Power
of Securitles Now Held Prior to Offering

Nama of Holder



Ellzapewn 1weedan ADULUUU.L LOMIMON 5LUCK .3

INSTRUCTION TO QUESTION fi2 The aberve informanon must be proo

dave theit 1 n more than 126 days prios

ta the dave of filing of tis offering statement.

To calcudoie towl voting power, include all securities for which the person directly or tndiectly has or sheres the voring

pewer, wehich ineliudes the power t vote or s direct the viting of sueh seewrisies. I the person has the right e acquive

Vating ponier of suci seenrimes soithin 60 days, ineiding theongh she exercise of any option, worsans or right, the
comversion of a security, or ather arraiement, ar if securities are held by o member of the fanily, through corporarions o

partncrsihips. ar otherwise i a manner that would allaw G persan ta direcs or caniral ihe voting of the securities for share in

sueh direction or control — s, for exeunple. a co-trustee) ey shoutd be included os bein

beneficiully owned.” You
shiould iuelude an explanation of these circemsiances in a footaole to the "Number of und Cless of Securities Now Held.” To
coulenate wtstanding vating equity securities, assine all ourstending aptions are exercised and all oudsanding comerible

secuzities 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
INSTRUCLION 10 QULSTTON 7: W

wer will provide your company’s Wefundsr profile as an appendix (Appendiv Aj o
the Founs C i PDF format. The submission will include alf QA ftems und “readd more” Lnks i an wn-collapsed format. All

videay will be transeribed .

This meany that any infriemation provided in your Wefunder profle wibl he provided to the SEC in respanse to s question

At resudr, your company wil be porentially liabie for misstarements ard omisstons in your profile wnder the Securities Act

of 1033 which vequires you 1o provide material informarion relared to vour business and ansicipared business pian. Ploase

review your Wefunder profile carcfully ta ensure it provides all material information, is not false or misteading, and does

not omit any information that would cause the information included to be false or misleading.

RISK FACTORS

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

In making an i i ir 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. Securlties 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:

Solo Founder Risk: As a solo founder, the company's vision and direction heavily
depend on one individual. While we have a strong executive team and advisory
board, the unique challenges and decision-making pressures associated with salo
leadership could impact our business strategies and execution.

Key Person Risk: Qur success is closely tied to the capabilities of our small
management team. The loss or unavailability of any key members could adversely
affect our operations. We are addressing this risk by hiring additional team
members for role overlap and creating how-to guides for continuity, but the risk
remains a significant factor.

Recruitment and Retention of Teachers: Our business model relies on attracting
skilled teachers. The ability to hire and retain such talent is crucial, and we plan to
mitigate this risk by setting up further partnerships and networks. However,
recruitment challenges in a competitive market remain a risk.

Dependence on External Educational Infrastructure: A significant shift in the
educational landscape, such as major governmental investments in teaching
technology in schools, could alter our market. While we are well-po: ned to
adapt, such changes could impact our business model and market position.

Content Delivery and Support Dependency: We currently rely on third-party
services for course distribution. We are continually developing our own

tribution platforms to mitigate this risk. Still, until they all overtake third-party
services, we are dependent on external platforms, which could affect content
delivery and support.

Funding Uncertainty: Our funding comes from a mix of VCs, angels, and
crowdfunding. While we have a history of navigating financial challenges
effectively and operating leanly without extraneous expenses, there is no
guarantee of continual funding, especially in a fluctuating economic climate.

Customer Acquisition Costs and Growth Limitation: If the cost to acquire
customers exceeds our projections, our growth could be constrained by the funds
available for marketing and advertising. We are testing the elasticity of Customer
Acquisition Cost (CAC) and have alternative strategies like B2B sales, organic
brand-building, and referral programs, but the risk of higher-than-expected
acquisition costs impacting growth remains.

Qur future success depends on the efforts of a small management team. The loss
of services of the memhbers of the 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 personnel we require to successfully grow cur
business.

INSTRUCTION TO QUESTION 8. Avold generalized statements and include only those faciors ifiat are unigue to vhe fssuer.
Discresvion shoubd be tailored to the teaer s busimess and the offering cnd shavld not repeat the factors addreseed in e

legends set forth above. No specific number of risk factors is required 1o be tdennified

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, which includes the specific items listed in Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described abave, 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 daas the issuer intend to use the proceads of this offarina?



If we rzise: $50,000

Use of 0% towards building out the B2C model through organic traffic, ads,
Frocesds' gnd refinement of GTM strategy; 33.1% towards building out
our partnership strategy - B2B2C with corporates; 6.9% towards
WeFunder fees

IFwe rsise: $1,235,000

50% towards Growth - Building out the B2C meodel through organic
traffic, ads, and refinement of GTM strategy; Building partnership
strategy B2B2C with corporates and schoaels

23.1% towards Tech & Al development - Including proprietary online
classroom & initial Al training

20% towards Operations - Expanded hiring and operating costs
6.9% towards WeFunder fees

wended use of

INSTRUCTION TO QUESTION 10: An ivsseer must provide o recsonably detaited deseription of o

ieled with can adecquate ot of information o wndersiend hov the offering proceeds

prowee ds. such that investors are pro

\eill e nsed, B e esuer hins identified o range of prossiblewses, the wsuer should idewnfy and describe each prnbable wse

and tie Jactors the issucr wity ¢onsider in allecating proceeds ainang the patential uses.df the tssier will aceept proceeds

excess of the target Gifering amound, the issuer wust describe the prepose, method for wllocating oversubscriptions, and
intended use of the excess proceeds with simiilar specificity. Please include all potential uses of the proceeds of the offering.

inctuding any thae mury appiy ol in thie case of eversabscriprions. I yo do ot i o, yor may later be required to emend

Your £rorm €. Wefunder vs nor vesponsible for any fuilure by vou 10 deseribe a porentiol use of offermng proceeds

DELIVERY & CANCELLATIONS

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

Book Entry and Investment in the Co-lssuer. Investors will make their investments
by investing in interests issued by one or more co-issuers, each of which is a
special purpose vehicle ("SPV”). The SPV will invest all amaunts 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 investment commitment?

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

The intermediary will notify Iinvestors 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 i tor's il 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

1t within five busli days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notifications disclosing that the 1t
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 invester to
reconfirm.

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

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

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

If the sum of the i it i from all i tors does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold In the offering, investment 1ts will be lled

and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13. Describe the tarms of the securities being affered.

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

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






LJves
[ No

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

Sce the above description ol the Proxy Lo the Lead Investor.

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

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

i. the Investor or

. the majority-in-interest of all then-outstanding Safes with the same "Discount
Rate” as this Safe (and Safes lacking one or both of such terms will be considerad
to be the same with respect to such term(s)), provided that with respect to clause
(in):

A. the Purchase Amount may not be amended, waived or medified in this manner,
E. the consent of the Investor and each holder of such Safes must be solicited
even if not obtained), and

C. such amendment, waiver or modification treats all such holders in the same
manner. “Majority-in-interest” refers to the holders of the applicable group of
Safes whose Safes have a total Purchase Amount greater than 50% of the total
Purchase Amount of all of such applicable group of Safes.

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

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

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

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

“I'he securities being offered may not be transferted by any purchaser of such securities during the one year

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

Lo the issuer;

2. 1o an accredited investor:

u

as parl of an ollering registerod wilh the U8, Securities wnd Exchange Commission: or

&

to a member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser, to @
trust created for the benefit of a member of the family of the purchaser or the equivalent, or in connection

wilh the death or divaree 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 501¢a) of Regulation D, or who the seller reasonably believes
comes within any of such categories, at the time of the sale of the securities to that person.

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

parent, stepp: L or , spouse or spousal equivalent, 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 adaptive relationships. The tarm “spousal equivalent” means a

cohahbll occupying a P gen y equl to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

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

Securities Securities
{or Amount) (or Amount) Voting
Class of Security Authorized Qutstanding Rights
Common
stock 6,595,000 5,595,000 Yes v
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
Options: 1000000

Describbe any other rights:

The cempany has only authorized common shares. The SAFE, if converted, will
convert into Preferred Stock with liquidation preference over Common Stock.

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

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

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

To the extent applicable, in cases where the rights of holders of convertible debt,
SAFES, or other outstanding opticns 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 equity, an Investor’s interest will typically also be diluted.

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

Additional risks related to the rights of other security holders are discussed

below, in Question 20.

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

No.










issuer;
4. or any immediate family member of any of the faregoing persons.

[~ Yes
[ No

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

Name Carol Hayne
Amount Invested $107,457.00

Transaction type Safe

Issue date 01/07/24

Uncapped note  Yes

Relationship Mother of Founder

Name Cypher Coding Ltd.
Amount Invested $391,902.00
Transaction type Loan

Issue date Q1/16/24

Outstanding principal plus interest $391,902.00 as of 01/17/24

Interest rate 0.0% per annum
Current with payments Yes
Relationship Qwner of 19% Coco Coders Inc. sharas

INSTRUCTIONS TO QUESTION 26 The teri transaction includes, bt i

nen liraiteel 10,y finanelal transation,

ar i tinciudiing any or grarantee of o any series of similar transactions.

arvangements or relarionships.

Henefictal ovmership jor purpases of paragraph (2) shall be deteramed as of a dare that s o more than 120 days prior 1o
the date of filing of this offering statenict and using ine same calcudation described in Question 6 of this Question and

Amsier format

The serm “member of the famity” inctades any chitdd, sepehitd, grondeiitd, paress, stepparent, grandparent, spouse or

spausal equivalent. sibling, mother-

in-law, father-in-dene, son-in-tavw, daughter-in-iaw, brother-in-law, or sister-in-taw of tire

perso, and incl adoplive rede The term ™. " means  cobalitont cooupving o relationship

cenerally equivalent i thett of & spouse.

Campure the amoant of  related party s mnterest in any fransaction withous regard 1 the anouni of the profic or loss
imvadved i the transaction. Whese it 15 nor practicable 10 siove the approximate amoit of the inserest, disclase the

approximtte amount bwvoived in the transaction

FINANCIAL CONDITION OF THE
ISSUER

27. Dees the issuer have an operating history?

[ Yes
[ No

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

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

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

Overview

Coco Coders provides online coding classes for kids, The Company was started as
a brand expansion of Cypher Coding Limited, a coding school for kids in the UK.
The Coco Coders brand launched in Q3 2022 and attracted a large base of US
users. In June 2023, Coco Coders Inc. was formed in Delaware and purchased the
Coco Coders’ brand IP from Cypher Coding Limited, transferring over the relevant
teachers, assets, management & technology. From July 2023 onwards, Caco
Coders Inc. licenses this IP to Cypher Coding Limited to service all previously
signed up users under the Coco Coders brand.

Cypher Coding Limited owns 19% of Coco Coders, Inc. Elizabeth Tweedale (Coco
Coders' founder and CEO) is majority owner of Cypher Coding Limitad.
MilestonesCaco Coders, Inc ("the Company”) was formed in Delaware on June
2nd, 2023. The Campany plans to earn revenue using a subscription model for
services rendered in an online learning environment teaching children how to
code. The Company's headguarters is in Incline Village, Nevada. The Company has
an operational office in West Des Moines, lowa. The Company's customers are
located in the United States and United Kingdom.

Since 2023, we have:

- @ Annual Recurring Revenue (ARR) accelerating rapidly, now over $500k.
-~ Active Subscriptions are up 200% year-over-year.

- = Achieving Tep Honors: #1in Computer Clubs on Trustpilot, Celebrated for
Excellence in EdTech.

- B Our CEO brings a proven track record of scaling 2 other education ventures
to impressive heights.

- @ Taught over 12,000 Students between the ages of € and 14 with unmatched
Customer Satisfaction.

- & For every $1 spent on ads, the company makes $9 in revenue.

- 1 B2C business engine has been built & is ready to scale; next milestone is
corporate partnerships

The Company is subject to risks and uncertainties common to early-stage
companies. Given the Company’s limited operating history, the Company cannot



reliably estimate how much revenue it will receive in the future.
Historical Results of Operations

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

= Revennes & Giross Margin. For the period ended June 2, 2023, the Company had
revenues of $0.

- Assets. As of June 2, 2023, the Company had total assets of $0, including $0 in
cash.

- Net Income. The Company has had net income of $0 for 2023,

- Liabilities. The Company's liabilities totaled $0 for 2023.
Liquidity & Capital Resources

Since the date our financials cover, the Company has raised $741902 in SAFEs,
and $391,902 in debt.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 18 months before we 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.

We will likely require additional financing in excess of the proceeds from the
Offering in order to perform operations over the lifetime of the Company. We plan
to raise capital in 12 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 ameunt of securities
offered in this offering is sold. The Company intends to raise additional capital in
the future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

Coco Coders Inc cash in hand is $193,487.64, as of December 2023. Over the last
three months, revenues have averaged $7,200/menth, cost of goods sold has
averaged $0/month, and operational expenses have averaged $10,900/month, for
an average burn rate of $3,700 per month. Our intent is to be profitable in 36
months.

Since the date our financials cover, Coce Coders Inc. purchased relevant brand
assets and IP from Cypher Coding Ltd. in the UK and has begun generating
revenue from licensing the IP to Cypher Coders. Coco Coders Inc. has also
secured SAFE investments totaling $350,000 and has seen an increase in our
subscription revenue.

In the next 3-6 months, we expect our revenue & expenses to be in line our
current revenue and spend'’s acceleration. The most substantial change te our
spend and therefore our revenue/growth is the additional spend on ads as out
lined in our financial model. By tripling our ad spend, our cost-per-click is not
projected to increase however we have conservatively modeled a doubling of our
customer acquisition cost to ensure runway is not negatively affected by this
increased spend.

We are not currently profitable. Based on current projections, we will become
profitable after raising our next round with total funding of $6M. It is likely we
could become profitable sconer than this if we delay development of our

Al technology. The growth and scale of our business is not 100% tied to the
development of the Al and therefore is a decision we can make as we get a
clearer picture of the funding we can secure.

Outside of funds raised in this offering, we have closed 2 Reg D SAFEs from high
net-worth angel investors and 2 VC funds. These funds will help with covering
short-term burn throughout the campaign.

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

INSTRUCTIONS TO QUESTION 25 The

slon mast cover each year for whi

wancial stateiaents are provided, For

svieers with ao prior operating kisiory, the discussion sanld focss on faneial mitestones and operational, liguidies ond

csher chalienges. For ixoers with an aperating history, the discassion sioubd focus on whedher historical vesulrs andd cash
Sl are ropresentative of whar investors should expect in the futre. Take o account she prmeeeds of the nffering and ey

ather known or pending sources of capitak. Diseuss hove the proceeds from the offering will affect figuidity, whether

receiving these funds aid any other additional fuads ts necessary o the viability of te bisiie:

and o quickiv the issicr
casicipates wsing ity aveilable cash. Desceibe the ather available sonrces of capital io the business. sueh ay fines af credit or
reguired comivibutions by \hareholders. References w the issuer in this Quesiion 28 end theve insiruesions refer 1o the issuer

and s predecossors, if any.

FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

1. Elizabeth Tweedale, cortily that:

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

(2) the financial information of Coca Coders Inc included in this Form reflects
accurately the information reported on the tax return for Coco Coders Inc filed for
the most recently completed fiscal year.

Elizabeth Tweedale

CEO

STAKEHOLDER ELIGIBILITY



30. With respect to the issuer, any pradecessor of the issuer, any affiliated issuer, any director,
officer, general partner or managing member of the issuer, any beneficial owner of 20 percent
or mare of the issuer's outstanding voting equity securities, any promater cennected with the
fssuer in any capacity at the time of such sale, any person that has been cr will be paid
tdirectly or indirectly) remunetation for solicitation of purchasers in connection with such sale
of securitias, or any general partnar, director, officer or managing member of any such
selicitor, prier to May 16, 2016;

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

i. in connection with the purchase or sale of any security? [ Yes 1l No

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

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

¢2) |s any such person subject to any order, judgment or decree of any court of competent
jurisdiction, entered within five years before the filing of the information reguired by Section
4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjoins such parson from engaging or continuing to engage in any conduct or practice

i.in connaction with the purchase or sale of any security? [] Yes M Na

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

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 [Z] Na

(3) Is any such person subject to a final order of a state securities commission (or an agency ar
officer of a state performing like functions); a state authority that supervises or examines
banks, savings assaciations or cradit unions; a state insurance conmission (or an agency or
officer of a state perfarming 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
A, association with an entity regulated by such commission, authority, agency or
officer? [] Yes [Fl No
B. engaging in the business of securities, insurance or banking? O Yes [Z No
C. engaging in savings association or credit union activities?[] yas [7] No
ii. constitutes a final order based on a violation of any law or regulation that prohibits
fraudulent, manipulative ot deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?

O Yes

{4} Is any such parson subject to an order of the Commission enterad pursuant to Section
15(b) o 15B(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:
i. suspends or revokes such person’s registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [] Yes

fi. places limitations on the activities, functions or operations of such person?
L ves
iii. bars such persan fram being associated with any entity or from participating in the
offering of any penny stock? ] Ye:

¢5) Is any such person subject to any order of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of this offering statement,
orders the person to cease and desist from committing or causing a viclation or future
violation of:
i. any scienter-based anti-fraud provision of the federal securities laws, including without
limitation Section 17(2)(1) of the Securities Act, Section 10(k) of the Exchange Act,
Section 15(c)(1) of the Exchange Act and Section 206(1) of the Invastment Advisers
Act of 1940 or any other rule ar regulation thereunder? (] Yes

ii. Section & of the Securities Act? [ Yes

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

O Ye:

(7) Has any such person filed (as a registrant or issuer), or was any such parsen or 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 arder, stop arder, or arder suspending the Regulation &
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 sheuld be issued?

O ve:

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

O e

If you would have answered “Yes” to any of these questions had the conviction, order,

j decree, or bar or been issued after May 16, 2016,
then you are NOT eligible to raly on this exemption under Section 4(a)(6) of tha Securities
Act,

INSTRUCTIONS TO QUESTION 30. Fined order means ¢ wittten divective or declararory statement issied by g federal or
state ageney, descriied in Rule S03(a)3) of Regudattion Crowdfunding, undcr appiicable siatutony asdhority thal piovides

Jar natice and an opparaity far e aring. which consties o fival disposition or action by that federal or siate agency

N maters are required o be disclosed with respect 10 evenis relating 1o any affifiated wsuer that occurred before e
affitiation arose if the affitiated entity is not () n contvol of she issuer or (1) under common eoutrol with the isser by a third

pasty that was i control of the affilfated eutity at ihe time of such events.

OTHER MATERIAL INFORMATION

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

- (2) such further material information, if any, as may be necessary to make the required
statements, 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
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which case, the Investor has a five (5) calendar day pericd 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 investar that is chosen to act in the role of
Lead Investor on behalf of Investors that have a Proxy in effect. The Lead Investor
will be chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
final investment decision to purchase the securities related te 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 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 Campany and
therefore maximize the value of securities issued by or related to the Company.
As a result, the Lead Investor's interests should always be aligned with those of
Investors. It is, however, possiblethat in some limited circumstances the Lead
Investor's interests could diverge frem the interests of Investors, as discussed in
section 8 above.

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

Tax Filings. In order to complete necessary tax filings. the SPV is required to
include information about each investor who holds an interest in the SPV,
including each investor’s taxpayer identification number (*TIN") (e.g., social
security number or employer identification number). Te 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 withhald from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withholding obligations as well as the SPV’s reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
result of the investor's failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.

INSTRUCTIONS TO QUESTION 30 If information is presented 1o invesiors in o format, media or other meais not able 1o
b veflecsed i vext or povioble docunent formt, the issuer should imelide:

zr tiem of this mertertil comtent of such information;

(b} & description of the format in wiich such disclosure is presented; and

(chin the casc of disclosure in video, audic or other dvaemic miedta or Jormet, o transeript or description of such disclosure

ONGOING REPORTING

32. The issuer will file a report electronically with the Securities & Exchange Commission
annually and post the report an its website, ne later than:

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

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

Jinvest

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

the issuer is required (o 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;

w

the issucr has filed at least three annual reports and has total asscts that do not cxceed S10

million;

E

the issuer or another party purchases or repurchases all of the securities issued pursuant (o
Section 4(a)(6), including any payment in full of debt securities or any complete
redemption of redeemable scourities: or the issuer liquidates or dissolves in accordance

with state law.
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Signatures

Intentional misstatements or omissions of facts constiute federal criminal violations. See 18 U.S.C. 1001.

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

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

Appendix B: Investor Contracts

SPV Subscription Agreement - Early Bird

Early Bird Coco Coders Early Bird SAFE

SPV Subscription Agreement

Coco Coders SAFE

Appendix C: Financial Statements

Financials 1

Appendix D: Director & Officer Work History

Elizabeth Tweedale

Appendix E: Supporting Documents

Pursuant to the requirements of Sections 4(a)(6) and 44 of the Securities Act of 1933 and Regulation Crowdfunding (§
227.100 et seq.), the issuer ceriifies that it has reasonable grounds to believe thar it meets all of the requiremenis for

Jling on Form C and has dudy cansed vhis Form to be signed on its behalf by the duly authorized undersigned.

Coco Coders Inc

By

Elizabeth Tweedale

CEO & Founder

Pursuant to the requircments of Scctions 4(a)(6) and 4A of the Securitics Act of 1933 and Regulation Crowdfunding
(§ 227.100 el seqy.), this Form € and Transfer Agen reement has been signed by the [ollowing persons in the

capacities and on the dates indicated.

Elizabeth Tweedale

CEQ & Founder
1/19/2024

The: Form C muwst e signecd by the iveer, s principal executive afficer or afficers, it principal finencial officer, its controller ar principal aecounting officer

and at least a majority of the boare of directors or parsens performing swilar fienctions.

| 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
ot disaffirm the actions of Wefunder Portal taken in good faith under or in reliance upon
this power of attorney.




