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Nama of issuer:

Coco Coders Inc

Legal status of issuer:
Form: Corporation
Jurisdiction of Incorporation/Organizatien: DE
Date of ordanization: 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 of a
percantage of the offering amount. of a good faith ectimata If the axact amount is not
availabla at the time of the filing, for eanducting the affering. including the amount of referal
and any other fees associated with the offaring:

6.9% of the offering amount upon a successful fundraise, and be entitled to

reimbursement for out-of-pecket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

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

No

Type of security offered:

[ Common Stock
[ Preferred Stock
[ Debt
Other

If Other, describe the security offered

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered

50,000

Price:

$1.00000

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

Target offering amount

$50,000.00
Gversubscriptions accepted:
es
ONo
it yos, disclose how oversubscriptions will be allocated.
[ Pro-rata basis

First-come, first-served basis
Other

If other, describe how eversubscriptions 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 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 sald in the offering,
will b lled 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 Equivalsnts: $0.00 $0.00
Accounts Receivable: $0.00 $0.00
Short-term Debt $0.00 $0.00
Leng-tarm Debt; $0.00 $0.00
Revenues/Sales: $0.00 $0.00
Cost of Good s Seld: $0.00 $0.00
Taxet Paict $0.00 $0.00
Net Income: $0.00 $0.00

Salect tha jurisdictions in which the issuer intends to offar the sacurities:

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, 1A, KS, KY, LA, ME, MD,
MA, M, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU. PR, V1,1V

Offering Statement

Respond to each question in each paragraph of this

part. Set forth each question and any notes. but not




or more other questions, it s not necescary to repeat the disclosure. If a question or series of questions
is inapplicable o the respanse is available elsewhere in the Form . either state that it is inapplicable

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

Be very careful and precise in unswering 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 believe that it will actually occur within the
foreseeahle future. 1f any answer requiring significant information is materially inaceurate, incomplete
or misleading. the Company. its management and principal shareholders may be lable to investors

based on that information.

THE COMPANY

1. Name of issuer:

Coco Coders Inc

‘COMPANY ELIGIBILITY

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 Columbsia.

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

15¢dl) of the Securities Exchange Act of 1934,

Not an investment company registered or required to be registered under the

Investment Company Act of 1940,

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

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

Crowdfunding

Has filed with the Commission and provided to investors, to the extent required, the

ongoing annual reports required by Regulation Crowdfunding during the two years

immediately preceding the filing of this offering statement (or for such shorter

period that the issuer was required to file such reports)

+ Not a development stage company that (a) has ne 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 trua, then you a
sligibi to rely on this exemption under S ection 4Ca)(6) of the Securitias 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 foliowing information about each director (and any persons eceupying a similar
status o performing a similar functieny of the issuer,

Main Yoar Joined a5
Director Principal Occupation g pier Diractor
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 or performing a similar function of the issuer,

Officar Fositions Held Year Joined
Elizabeth Tweedale

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

ANSTRUCTION TO QUESTION 52 For purposes o this Qesostion 5. the term afficer imeans o prosidons, view presidons,
secretary. wweasuer o priveipal fnancial efficer, compirolier ar prins el accouing officer. and any person dhai rowituely

perfuming similas funcrions.

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each person, as of the most recent practicable
date, who is the keneficial owner of 20 percent or mere of the issuer's outstanding voting
eauity securities, calculated on the basis of voting power.

No.and Class % of Voting Power
Wane of Holcler of Securitios Now Hald Briof o Offaring
Elizabeth Tweedale 3600000.0 Common stock  64.3

ANSTRUCTION T0. QUESTION 6 Tie abave information st beprosided.as of a e that i na more than 120 days priar

0 e dette of fling of this ffering stteaent,

0 colculate orel voxing power, include ell seciurities for whici the person diredsly oy indiveerty hay or shares the voirng

powven,vibich includes the pavser 10 vote or 1o divect the vasing of such secusitics, f the peran

s the right 1o arqeire

varieng e of sl se cirities within 6 daas, including ihrivagh the exervise of any opsion, wareant or righi. the

conversion ef a secusiy, or erher arrangemens, or df securFiies are helel by o membar of the family, through corporations or
partierslips. or allenvise in 4 mannér At ould allovsa person 10 direct ar contral the volng of Hhe securities (ar shane in
awcldirection or contril — s, for example, o co-trustee) they should be included as being “beneficially wwned." You

should Enehude can explaniion of these eimemssances in o fsomere 1 the “Number of i Closs of Sseurisies Now Held-" To

caleulare owstanding voting equity securities, assume all averersed and atl

securlies converted,

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Deseribe in detail the businass of the issuer and the antieipated 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

ANSTRUCTION TO QUESTION 7: Wefunder will pronide your compamy s Wefiunder profile as an appendix (Appendix A) o

he o C i PDF forenar. The submissioss witl includde all ¢ sems anel “read mare™ inks i con wa-collagsed formai_ Al

Videns will b sranseribed.

Thiss mewsns that any informaion providded in yous Wefiender profie will be provided o the SEC in sesponse  this question.
s aresulr, your compan will be porensially lioble for missuatemeas and omissions in sour profile under he Seceities Act
o 1933, which requises you lo provide material inforiation related 10 your bisiness and wnticipated business plin. Please

Iy to ensure it provides all. is mot false. . and does

ot omis i 10 be fulse or misleading.

RISK FACTORS
‘A crowdfunding investment involwes 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 have not been or by any federal or state
securities or authority. these 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 ar of any offering or literature.

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

8. Discuss the material Factors that make an invastmant in the issuer spaculative of risky:

Solo Founder Risk: As a solo founder, the company's vicion and direction heavil
depend on ane individual. While we have a strong executive team and advisory
board, the Unigue challenges and decision-making pressures associated with solo
leadlership could impact our business strategies and execution.

Key Person Risk: Our 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 far 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

on External I : A significant shift in the
educational landscape, such as major governmental investments in teaching
technalogy in schools, could alter our market, While we are well-positioned 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 We are continuall ping our own
distribution 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 \/Cs, angels, and

erowdfunding. While we have a history of navigating financial challenges
and operating leanly without 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 grawth 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 B28 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 members 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 our
business.

ANSTRUCTION TO QUESTION 8: Avoid generulized stateuents and include ooy shose factors has ure uniguie ro the fsseer
Discussion showhd be tallored to the (ssuer's business and the offering and should nor repet the fasiors acdressed in the

degends sesforih above. No specific munber of visk factos i required sa be entifind.

The Offering

USE OF FUNDS

9. What is the purpese 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 fisted in Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described above, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

10. How does the issuer intend 1o use the proceeds of this offering?

It we raise: $50,000

Use of §0% towards building out the B:2C model through organie traffic, ads,
Proceeds and refinement of GTM strategy; 33.1% towards building out
our partnership strategy - B2B2C with corporates; 6.9% towards
WeFunder fees

It e raise: $1,235,000

Use of 50% towards Growth - Building out the B2C model through organic
Proceeds. 4r5tfic, ads, and refinement of GTM strategy; Building partnership
strategy B2B2C with corporates and schools
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

INSTRUCTION TO QU

STION i1k Ant st muss provice o reasanably desaibed deseription of any inceoded use of

procents_siach that invesiors are provided with an aelequuate amount of ixformetion to anderstond b e offering proceeds
will be sused. If cn issser has identified asange of possible usex. the isswer should ideretfy and describe each probable use

ari the fuciars dhe Essuer may consider in alfocatiog proceeds amang dhe porcasial wses, 1f the isseaer

il aceept proceeds in
exces of the targer offering amowuns, the isver must deseribe the purpse, method for allocating oversubscripiions, and
inended use of he e procecds wid similar specificity Please et all potential uses of the proceeds of the offering,
ancluding e dhat iy apply ey s the cuse o oversibesipons f o do wot s 30, sy ey be reguied 10 @ned
o Forin € Wefundon i< i vesponsible for any Fulura b you s daseriv o potential use of ufering proceeds

DELIVERY & CANCELLATIONS

T1. How will the issuer complete the transaction and deliver securities to the investors?

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

12. How can an investor cancel an investment commitment?

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

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

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
clasing of the offering and the investor will receive securities in exchange for his or
her investment.

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

An Investor's right to cancel. An Investor may cancel his or her investment
commitment at any time until 48 hours prior te 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/er the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment
‘commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive that th

‘was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
«days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

If the Investor cancels his or her investment commitment during the 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 investment commitments from all investors does net equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, investment commitments will be cancelled
and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13. Describe the tarms of the securities being offered,

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

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

which provides Investors the right to preferred stock in the Company ('
Stock"), when and if the Company sponsors an equity offering that
involves Preferred Stock, on the standard terms offered to other Investors.

ferred

Conversion to Preferred Equiry. If there is an Equity Financing before the termination of
this Safe, on the initial closing of such Equity Financing, this Safe will
automatically convert into the number of shares of Safe Preferred Stock equal to
the Purchase Amount divided by the Discount Rate.

In connection with the automatic conversion of this Safe into shares of Safe
Preferred Stock, the Investor will execute and deliver to the Company all of the
transaction documents related to the Equity Financing; provided, that

such documents (i) are the same documents to be entered into with the
purchasers of Standard Preferred Stock, with appropriate variations for the Safe
Preferred Stock if applicable, and (ii) hawe customary exceptions to any drag=
along applicable to the Investor, including (without limitation) limited
representations, warrahties, liability and indemnification obligations for

the Investor.

1. 1. The discount rate Is 8O%. For investors up to the first $50,000.00 of the
securities, investors will receive a discount rate of 75.0%. Wefunder VIP
investors will be entitled to these terms for the entire duration of the
affering, even if the threshold limit noted above is met.

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

- proceeds equal to the greater of (i) the Purchase Amount (the "Cash-Out
Amount") or (i) the amount payable on the number of shares of Common Stock
equal to the Purchase Amount divided by the Liquidity Price {the "Conversion
Amount”)

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

1. Junior to payment of outstanding indebtedness and creditor claims, including
contractual claims for payment and convertible promissory notes (to the extent
such convertible promissory notes are not actually or notionally converted into
Capital Stock);

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

N

VIP Bonus Coco Coders will offer a discount to the normal terms listed in this
Form C for all investments that are committed by investors who are part of
Wefunder, Inc's VIP program. This means eligible Wefunder investors will receive a
discount for any securities they purchased in this offering. For more specific
details on the company’s discount, please review the description of the terms
above.

The discount is only valid until the offering clases. Investors aligible for the bonus
will also receive priority if they are on a waitlist to invest and the company
exceeds its maximum funding goal. They will be given the first opportunity to
invest if space in the offering becomes available due to the cancellation or failure
of previous investments.

Securities Issued by the SPV

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

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

Voting Rights

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

Proxy to the Lead Investor

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

Restriction on Transferability
The SPV securities are subject to restrictions on transfer, as set forth in the
Subscription Agreement and the Limited Liability Company Agreement of

Wefunder SPY, LLC. and may not be transferred without the prior approval of the
Company, on behalf of the SPV.

14, De the securities offered have veting rights?

[ ves
o

15. Are there any fimitations on any veting or other rights identified above?

See the above description of the Proxy 1o the Lead Tnvestor,



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

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

i. the Investor or

ii. the majority-in-interest of all then-outstanding Safes with the same “Biscount
Rate” as this Safe (and Safes lacking one or both of such terms will be considered
to be the same with respect to such term(s)), provided that with respect to clause
[{h3

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

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 cuch applicable graup of Safes.

Pursuant to autharization in the Investor Agreement between each Investor and
Wefunder Partal, 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 aversubscribed

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being oifered may ot be transferred by any purchases of such securitics d

i th one ysur
period beginming When the seeurities wers issued, unlass sueh securities are transferred:

L. 0 the issu

2. to an accredited investor:
3. 45 part of an offering registered with the US_Securities and Exchange Commission: or
4. 10 a member of the family of the purchaser or the equivalent. to a trust contralled by the purchaser, to a

trust ereated for the Benefit of & member of the fumi

ofthe purchaser ot the equivalent, of in cannection

with the death or divorce of the purchaser o other similar circunstance.

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

The term “member of the family of the purchaser or the equivalent” includes a child,
stepchild, parent, spouse or spousal equivalent, sibling,

+ son-in-law, d 3

the purchaser, and includes adoptive relationships. The term “spousal equivalent” means a
cohabitant occupying a relationship generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

7. What other sacurities or classes of sacurities of the issuer are outstanding? Describe the
material tarms of any other outstanding sacurities or elasses of sacuritias af the issuar,
Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Common

stock 6595000 5595000 Yes
Securities Reserved for

Class of Security Issuance upon Exercise or Conversion

Watrrants:

Optmns: 1000000

Deseriba any sther rights

The company 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 qualified
by the rights of any other class of sacurity 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 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 woting 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 GQuestion 20.

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

No.

20. How could tha exercise of rights held by the principal shareholders identified in Quastion 6
above affect the purchasers of the securities being offered?

As holders of a majority-in-interest of voting rights in the Company, the
shareholders may make decisions with which the Investor disagrees, or that
negatively affect the value of the Investor's securities in the Company, and the
Investor will have no recourse to change these decisions. The Investor's interests
may conflict with those of other investors, and there is no guarantee that the
Company will develop in a way that is optimal for or advantageocus 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 favorable 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 alse
have access to more information than the Investor, leaving the Investor at a
disadvantage with respect to any decisions regarding the securities he or she
owns.

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

In cases where the rights of holders of convertible debt, SAFES, or other
outstanding options or warrants are exercised, or if new awards are granted undler
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 alse diminish the Investor's voting
and/or economic rights. In addition, as above, if a maj i of
holdlers of securities with voting rights cause the Company to issue additional
stock, an Investor’s interest will typically also be diluted.

21, How are the securities being offered being valued? Include examples of methods for how
such securities may be valued by the issuer in the future, including during subsequent
corporate actions






Interest

24, Dascriba tha material terms of any indebtadnass of tha issuar:

None.

INSTRUCTHON TO QUESTION 24 neme the crectisor. amaunt owed. interest rate, maiuriey date. and any orher material

senmie

25, What other exempt offerings has the issuer conducted within the past three years?

Offering Date  Exemption Security Type  Amount Sold  Use of Proceeds

egulation SAFE 3600 General
Crowdtfunding operations

9/2023 Other SAFE 3284445 General
operations

9/2023 Section 4(@)2)  SAFE 100,000 General
operations

/2023 nd@y2)  SAFE $250,000 General
operations

/2024 Other SAFE $107,457 General
operations

26, Was O s the ssuer er any entities centralled by or undar comman cantral with the issusra
party to any transaction since tha beginning of the issuer's last fiscal year, or any currantly
propesed transaction, where the amount involved excaeds five parcent of the aggregate
amount of capital raised by the issuer in reliance on Section 4(a)(6) of the Securities Act
during the preceding 12- month period. including the ameunt the issuar soeks to raise in the
current offering, in which any of the following persns had o is to have a diract or ndirect
material interest

1. any director or officer of the issuer

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

3. if the issuer was incorporated or organized within the past threa years, any promoter of the
issuer

4 or any Immediate farnily member of any of the foregoing persons.

[CONo

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

In July of 2023, the Company bought their intellectual property from Cypher
Coding ited (Cypher) in exchange for £9,400. Cypher owns 1,080,000 of the
Company’s common shares. The intellectual property includes but is not limited to
logos & variations thereof, typefaces and brand assets, website, social media and
ad accounts, previous press mentioning Coco Coders, booking systems and

classroom app, lesson content, and communications. The Coempany licenses this
to Cypher for them to use for online customers,

INSTRUCTIONS T0 @ UESTION 26: The term iransaciion iecludes. bt is no¢ imited o, any inancial ransaciion,
arrangement o elasionship (nctuding uny indebteess o gwarue of udeivecdness) or any series of stwilor fronsatins
arvangemons o5 rolasionships

Beneficial owne rahip fir purpases of paragraph (2. shafl e determined ax of s dase that is o more than 120 days prior sa
the eare of iling of ihis offering staseomens wed vsing tha sume coleulasion stescribed in Question 6 of this Question and

Aaswer format.

The term member of thie fanity” inelicles any ehild, stepehild, grandehil, parent, siepparens, grandparent, spowse o

spousal equivalen, sibling. mother-i-lan. father-in-la, seria-Lav, dawghic

Lavs, brasher-in-fav, or sistee-in-lav- of the
person, and inchudes acdoprive relasiansiips. The term “sposal equivalent™ means a cobabiant accupying  elationship
generulfy equivelent o thar of @ sponese..

Compute the aniouns of e rebaied party's insesest in oy transacsion without regard 1 the amouns of the profi o lnss

invaved in the fransaction, Where it i not practicable o siaie the appraximate ausount of the interest, discloze the

apprasimate woust involyed in the tramsaction.

FINANCIAL CONDITION OF THE
ISSUER

27. Doas the issusr have an operating histary?

OnNe

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

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 fimancial 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-laoking
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 following discussion and analysis.

Overview

Coco Caders 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 Coce Coders brand launched in @3 2022 and attracted a large base of US
users. In June 2023, Coce 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, Coco
Coders Inc. licenses this IP to Cypher Coding Limited to service all previously

ned up users under the Coco Coders brand

Cypher Coding Limited owns 19% of Coca Coders, Inc. Elizabeth Tweedale (Coco
Coders' founder and CEO) is majority owner of Cypher Coding Limited.
Milestones

Coeo Cadere, Inc ("the Company”) wae formed in Delaware on June 2nd, 2023,
The Company plans to earn revenue using a subscription model for services
rendered in an online learning environment teaching children how to code. The
Company’s headquarters 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.
- o Active Subscriptions are up 200% year-over-year,

- = Achieving Top Honers: #1 in Computer Clubs on Trustpilot, Celebrated for
Excellence in EdTech

- @ Our CEO brings a proven track record of scaling 2 other education ventures
te imprassive 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.

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

The Company [s 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

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

- Reveniies & Gross 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 i
c

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

- Liabitities. The Company's liabilities totaled $0 for 2023,

Liquidity & Capital Resources

Since the date our financials cover, the Gompany has raised $741,902 in SAFEs.

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 € 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, itis not possible to adequately project whether the praceeds of this
offering will be sufficient to enable us to implement sur strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is sold. The Company intends to raise additional capital in
the future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

Coco Coders Inc cash in hand is $193,487.64, as of December 2023. Over the last
three months, revenues have averaged $7,200/month, 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, Qur intent is to be profitable in 36
menths.

Since the date our financials cover, Coco 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 to 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 mot
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 sooner than this if we delay development of our

Al technology. The growth and seale 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 STION 28. The cover ceh year for which are pravided. For
ot

svsuers with 7o prir operating hestory: the e focs oa
she disciission should historical resulte and cash

ather challenges. For issudes with an of
s are representarive of what investars shoutd expect i the fune. Take it account he proceeds of the afiering and any
w the offering will uffect figuidiny, wiesher

ther ko or pending sources of cupisal. Diseurs fiow the proceeds f
seceiving these fundds and any other additional funals is necessary to the viebility of the iesiness, aud how quickly the issieer
5 ing i b Describe available iial 0 the business. siech ay lines ef credit or

seqained compribuions by sharsholdess. Refssences o the Lssuey in this Guestion 28 and these fnctrucions vefer 1o e ssuer

and ity predecessors.if any.

FINANCIAL INFORMATION

29. Include finaneial statemants covering the twe most racantly completed fiscal years of the
perioci(sx since inception, if shorter:

Refer to Appendix €, Financial Statements

1. Elizabeth Tweedale. certify that:
(1) the financial statements of Caco Coders Inc included in this Form are true and
complete in all material respects ; and

(2) the financial information of Coco 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.

Flizabeth Tweedale

STAKEHOLDER ELIGIBILITY

30, With respect £o the issuer, any prececessor of the issuer, any affiliated issuer, any director,
officer, general partner or managing member of tha issuer, any benafieial owner of 20 percant
or mora of tha issuer’s outstanding voting eqity securities, any promoter connected with the
issuer inany capacity at the time of such sale, any person that has been or will be paid
(directly or indirectly) remuneration for solicitation of purchasers in connection with such sale
of securities, or any general partner, director. officer or managing member of any such
solicitor, prior to May 16, 2016

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

L.in connection with the purchase or sale of any security? (] Ves

i invelving the making of any false filing with the Commiission? [] Ye:

fii. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adlviser. funding portal or paid solicitor of purchasers of
securities? [] ves B No

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

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

i iInvolving the making of any false filing with the Commission? (] Ye
iii. arising out of the conduct of the busine ss of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? (] Yes

(3) Is any such persen subject to a final order of a state securities commission or an agency or
officer of a state performing like functions); a state authority that supervises or examines
banks, savings associations or credit unions; a state insurance commissien (or an agency or
officer of 3 state parforming like functions); an appropriate faderal banking ageney; the LS
Commedity Futuras Trading Commission; or tha National Credit Union Administration that.

i atthe time of the filing of this offering Statament bars the parson from
A, association with an entity regulated by such commission, authority, agency or
officer? [] Yes

B, engaging in the business of securities, insurance ar banking? [ Yes [ No

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

fi. constitutes a final arder based on a violation of any law or requlation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-vear petiod ending on the date of the filing of this offering statement?



Clves

(4) Is any such persan subject to an arder of the Commission entered pursuant to Saction
15(b) or 158¢<) of the Exchange Act or Section 205(e) or () of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement.
i. suspends or revokes such persen's registration as 2 broker, dealer, municipal s ecurities
dealer, investment advisar or funding portal? [ Yes

. places
[ves

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

limitations on the activities, functions or operations of such person?

(5) I any such parssn subjaet to any srder of the Comm ssion snterad within five yaars bafere
the filing of this offering statament that, at the time of the filing of thiz offering statemant,
srders the person to cease and desist fram esmmitting er causing a vialatien or future
vislation of:
i.any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17¢a31y of the Securities Act, Section 10(b) of the Exchange
Act, Saction 15(c)(1) of the Exchange Act and Section 206(1) of the Investmant
Advisers Act of 1940 or any other rule or regulation thereunder? [] Yes 1No
i, Seetion 5 of the Securities Act? [] Ye:

(6) Is any such person or expelied from in, or s cled or barred
from association with a memiser of, a registared national secUrities exchanga or a ragistarad
national or affiliated securities association for any act of omission to act constituting conduct
inconsistent with just and equitable principles of trade?

[ es

(7) Has any such person filed (as a registrant or issuer), or was any such Person or was any
such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commissian that, within five yaars before the filing of this offering
statement, was the subject of a refusal ordler, stop order, or order suspending the Regulation A
exemption, or is any such person, at the time of such filing, the subjact of an invastigation or
procaeding to determine whather a step order or suspension order should be issued?

[ ves

(8) Is any such person subject to a United States Postal Service false representation arder
entered within five years before the fiing of the information required by Section 4A(b) of the
Securities Act, or is any such persan, at the time of filing of this offering statement, subjest to
a temparary restraining ordor or praliminary injunction with respact to conduct alleged by the
United Statas Postal Service to constituts a schame or davies for obtaining monay oF property
through the mail by means of faise representations?

[ Yes

If you would have answered “Yes” to any of these questions had the conviction, order,
judgment, decrae, suspension, expulsion o bar accurred or been issued after May 15, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.

ANSTRUCTIONS Ter QUESTIN 30: Final order weans o wrisien directive or declaraiory sussement fssued by o federal o
state aganev, dosribed in Rute 303(i 3} of ke uturion Crovafunding, unsfer applicablo stansors authority thar provides

ot roic portusity for hearing, which consié ition o cciern by dhat fedepel o stute o geney.

No ruaters e vequeecd 0 be diselosect With respect 1o events relating 1o eny affifiated issier that occurred before the
affliation arose if the afftiated entity is ot (i} in comtrol of the isseier or (i) undes: cornman control with the issues by o third

party that was i control of the afflicted enry a shie ase of such everets

OTHER MATERIAL INFORMATION

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

= (2) such further material information, if any, as may be necessary to maka the required
statements, in the light of the circumstances under which they are made; not misieading.

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

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

The Lead Investor can quit at any time or can be remaoved by Wefunder Ine. 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
revake such Proxy during a 5-day period beginning with natice 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
Advisars LLC forms a fund (“Fund") for accredited investors for the purpese 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 Company and
therefore maximize the value of securities issued by or related to the Company.
As a result, the Lead Investor's interests should always be aligned with those of
Investors. It is, however, possiblethat in some limited circumstances the Lead

Investor's interests could diverge from the interests of Investors, as discussed in
section 8 above.

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 ta complete necessary tax filings, the SPV is required to
inelude information about each investor who halds 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
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) Q UESTION 30: f information is presented 10 invesiors i forwia, media or ather meas 5ot bl 0
e reflected in et o porrable docsanen formas, the issuer should include

) deseripiion o the marersal comtent of such nformaion

b o deseriprion of the Jovmat i which such discorure is preented: and

] i the case of disclosuré in videa, awdio o afher dynamsic wicdia or format, & irans eript or deseription of such disclosine.

ONGOING REPORTING

32 Theissuer will file a raport slactronically with the Securities & Exchange Commission



the report.

10 file reports under B
suer has filed at least one annual report and has fewer than
the issuer has filed at least three annual reports and has total as
million;
4. the issuer or another party purchases o repurchases all of the securities issued pursuant to
Section 4(a)(6). including in full of debt securities or any complete

redempion of redeemable or the issuer liquidates of dissolves in accordance
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Intentional misstatements or omissions of facts constitute federal criminal violations. See 18 U.5.C. 1001

The following documents will be filed with the SEC:
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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 4A of the Securivies At of 1933 and Regulation Crowdfunding (§
227100 et seq.), the issuer certifies that it has reasonable grounds to befieve that it meets all of the requirements for

filing on Form C and kas duly caused this Form ro be signed on its behalf by the duly authortzed undersigned.

Coco Coders Inc

By

Elizabeth Tweedale

CEO & Founder

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding
(§ 227.100 et seq.). this Form C and Transfe 1A 1t has been signed by the following persons in the

ies and on the dates indicated

Elizabeth Tweedale

CEQ & Founder
2/23/2024

The Farm € must be signed by the tsswier, its principel executtve oficer o afficers, i prineipad finamcial afficer, its coniroller or principal accounting officer

anciar iewst a raaoriny of the Inoard of disectors or persens pesfurming similar finctions

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

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




