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Name of issuer;

‘Woofy, Inc.

Legal status of issuer:
Form:  Corporation
Ju
Date of organization:  9/28/2016

Physical address of issuer:

26 West Blst Street
Fifth Floor
MNew York NY 10023

Weibsite of issuer

http://HelloWoofy.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 smount or a
percentage of the offering amount, or a good faith estimate if the exact amount is not
availzble 2t the time of the flling. for conducting the effering, including the amaount of referral

and any ather fees associated with the offering:

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

Any other direct or indirect intere:
for the intermadiary to acquire s

h an intarest:

Mo

Type of security offered;

[] Common Stock
[ Preferred Stock

If Other, describe the security offerec:

Convertible Note

Targel number of securities to be offered.

50,000

Price:

$1.00000

Method for determining price:

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

Item 13

Target offering amount:

$50,000.00

Oversubscriptions accepted:

dNo

If yes, disclose how oversubscriptions will ba allocatac:

[ Pro-rata basis
[ First-come, first-served basis
M Other

If other, describe how oversubscriptions will be allacated:

As determined by the issuer

Maximum offering amount (if different from target affering amount)

$500,000.00

Deadline to reazh the targel effering amount:

4/1/2021

diction of Incorporation/Crganization:

n Lhe issuer held by the intermediary, or any arrangement

Raise Money



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,
il i will be and i funds will be returned.

Current number of emplayees

15
Most recent fiscal year-end: Prior fiscal year-end:

Total Assets! $20,550.00 $538.00

Cash & Cash Equivalents: $30,550.00 5538.00
Accaunts Receivable: $0.00 $0.00
Short-term Debt: $489,238.00 $286,183.00
Long-term Debl $75,000.00 $0.00
Revenues/Sales: $1,.902.00 $0.00

Cost of Goods Sold: $0.00 $0.00

Taxes Paid, $450.00 50.00

et Income: {$248,051.00) ($121,341.00)

Salact the jurisdictions in which the issuer intends Lo offer the securities:

AL, AK, AZ, AR, CA, CO, CT, DE, DG, FL, GA, HI, ID, IL, IN, 1A, KS, KY, LA, ME, MD,
MA, MI, MN, M5, MO, MT, NE. NV, NH, NJ, NM, NY, NC, ND, CH., CK, OR, PA, RI, 5C
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, 1V

Offering Statement
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THE COMPANY

1. Name of issuer

wooty, Inc.

COMPANY ELIGIBILITY

2. | Check this box to cerlify that all of the following statements are true for the issue

Organized under, and subject te, the laws of & State or territory of the United
States or the District of Columbia

Not subject to the requirement to file reports pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1824,

Neot an investment company registerad 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 Ragulation
Crowdfunding.

Has filed with the Commission and provided to investors, to the extent required, the
ongoing annual reports reguired by Regulation Crowdfunding during the two years
immediataly 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 ar (b) has
indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or companies.

INSTRUCTION TQ 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 pradecessors previously failed to comply with the ongoing
reporting requirements of Rule 202 of Regulation Crowdfunding?

[ Yes

DIRECTORS OF THE COMPANY

4. Provide the following information abaut each director and any persans occupying a similar
status or performing a similar functicn) of the issuer.

Year Joined as
Bz Principal Occupation [0 el

Arjun Rai Founder and CEQ Woofy, Inc. 2016

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

OFFICERS OF THE COMPANY

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

Officer Positions Held Year Joined
Arjun Rai President

Arjun Rai CEO 2016
Arjun Rai Secretary 2016
Arjun Rai Treasurer 2016

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

6. Provide the name and ownership level of each person, s of the most recent practicable
dalte, whao is the beneficiel owner of 20 percent or more of the issuer's cutstanding voting
equity securities, calzulated on Lhe basis of voling pawer.

Name of Holder No. and Class % of Voting Power
of Securltles Now Held Prior ta Offering
Arjun Rai 800000.0 Class E 727
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BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe In ail the business of the Issuer and the anticipated business plan of the issuer.

For a description of aur business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
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RISK FACTORS

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

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

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

These securities are offered under an exemption fram registration; however, the
U.S. Securities and Exchange Commission has not made an independent

determination that these securities are exempt from registratien.

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

The SEC recently appraved amendments to Regulation Crowdfunding in which
the fundraising limit for crowdfunding issuers will be increased from $1.07 million
during a 12-month peried to §5 million during a 12-month period. These
amendments will take effect 60 days after the publication in the Federal Register.
The Company reserves the right to increase the Maximum Fundraise Target once
such amendments take effect. If the Company increases the Maximum
Fundraising Target, investments made prior to such limit increase may be diluted
accordingly.

Our business could be negatively impacted by cyber security threats, attacks and
other disruptions. Like others in our industry, we centinue to face advanced and
persistent attacks on our information infrastructure whare we manage and store
various proprietary information and sensitive/confidential data relating to aur
operations. These attacks may include sophisticated malware (viruses, worms,
and other malicious software programs) and phishing emails that attack our
products or otherwise exploit any security vulnerabilities. These intrusions
sometimes may be zero-day malware that are difficult to identify because they
are nat included in the signature set of commercially available antivirus scanning
programs. Experienced computer programmers and hackers may be able to
penatrate our network security and misappropriate or compromise our
confidential information or that of our customers or other third-parties, create
system disruptions, or ceuse shutdowns. Additionally, sophisticated software and
applications that we produce or procure from third-parties may contain defects
design or manufacture, including “bugs” and other problems that could
unexpectedly interfere with the operation of the information infrastructure. A
disruption, infiltration or failura of eur information infrastructure systems or any
of our data centers as a result of software or hardware malfunctions, computer
viruses, eyber-attacks, employee theft or misuse, power disruptions, natural
disasters or accidents could cause breaches of data security, loss of critical data
and performance delays, which in turn could adversely affact our business.

We depend on certain key personnel, including senior executives. Our future
success depends cn the efferts of key personnel. Arjun Rai is our founder and
CEO managing many aspects of the business from product to tech to fundraising
etc. The loss of his services would have a materially adverse effect on us. We
expect to face intense competition to be able to attract and retain additional
qualified personnel, and it cannot be assumed we will be able to attract or retain
qualified personnel. Thera can be no guarantee of our future performance and
you may lose your entire investment.

‘We are making forward leoking statements. This Form C includes certain forward-
looking statements and our estimates with respect to anticipated business
prospects and financial performance. These estimates reflect various assumptions
of our managament that may or may not prave to be carract. Qur currant
expectations are subject to the uncertainties and risks associated with new
ventures including, but not limited to, market conditions, successful product
development and acceptance, competition and overall economic conditions, and
thus there is a substantial risk of the loss of your entire investment. Furthermaore,
even if we are able to develop and deploy our products and services, we cannot
ensure a profitable return on investment.

Nothing herein should be relied upon as a promise of our future performance. Qur
ability to generate future revenues will depend on a number of factors, many of
which are beyond our control. These factors include the rate of market
acceptance of our products, regulatory developments and general economic
trends. Due to these factors, we cannot anticipate with any degree of certainty
what our revenues, if any, will be in future periods. You have limited historical
financial data and operating results with which to evaluate our business and our
prospects. As aresult, you should consider sur prospects in light of the early
stage of aur business in a new and rapidly evalying markat.

Government regulation could impose burdensome reguirements and restrictions
that could impair demand far aur products. Any gavernment ragulation of our
products or services, whether at the federal. state or local level, may increase our
costs and the price of our service, may have a negative impact on our revenue
and profitability, and may challenge the commercial viability of our business.
Changes to foreign, state, and local laws governing privacy, customer data,
integration of partners or their use of data, and changes in payment system or
partnering requirements cauld all have adverse impacts.

Our additional financing requirements could result in dilution to existing equity
holders. The additional financings which the Company will require may in the
future be obtained through one or more transactions which will effectively dilute
the ownership interests of stockholders. The Company has the autherity to issue
additional shares of comman stock and preferred stock, as well as additional
classes or series of ownership interests ar debt obligations which may be
convertible into any one or more classes or series of ownership interests. Such
securities may be issuad without tha approval or other consent of the Company's
stockhalders. Additionally, the Company may amend its creation documents to
permit it to have more shares than it presently does. Rights of first purchase or



rights of first refusal can alse impact dilution and approval requirements for stock
issuance.

The market for our product may be smaller than we expect and we may not be
able to generate the revenue we expect. There can be no assurance that the
market for our preduct is as we expect. Furthermore, the unit cost may not ba
achieved for many reasons, including the pricing of campeting products, general
economic conditions and the market. We may face significant competition in our
markets, including new competition from other companies. We are competing
with a variety of companies in the United States and abroad. A number of
companies are much larger, wellestablished, have longer-standing relationships
with customers and potential business partners, have greater name recognition
and have, or may have, access to significantly greater financial, and marketing
resources. If we are unable 12 to compete effectively with competitors, our
business, financial conditions and results of operations may be adversely affectec.

The Company's management may have broad discretion in how the Company
uses the net proceads of an offering. Unless the Company has agreed to a specific
use of the proceeds from an offering, the Company's management will have
considerable discretion over the use of proceeds from their offering. You may not
have the opportunity, as part of your investment dacision, to assess whether the
proceeds are being used appropriately.

The Company has the right to limit individual Investors commitment amount
based en the Company’s determination of an Investor's sophistication. The
Company may prevent Investors fram committing more than a certain amount to
this Offering based on the Company's belief of the Investor’s sophistication and
ability to assume the risk of the investment. This means that your desired
investment amount may be limited or lowered based solely on the Company's
determination and not in line with relevant investment limits set forth by the
Regulation Crowdfunding rules. This also means that other Investors may receive
larger allocations of the Offering based solely on the Company’s determination.

The Company has tha right to conduct multiple closings during the Offeril
Company meets certain terms and conditions, an intermediate close of the
Offering can occur, which will allow the Company to draw down on half of the
proceeds committed and captured in the Offering during the relevant period. The
Company may choose to continue the Offering thereafter. Investors should be
mindful that this means they can make multiple investment commitments in the
Offering, which may be subject to different cancellation rights. For example, if an
intermediate clase occurs and later a material change occurs as the Offering
continues, Investors whose investment commitments were previously closed upon
will not have the right to re-confirm their investment as it will be deemed to have
been completed prior to the material change.

g. If the

The Company has tha right to extand the Offering deadline. The Company has the
right to end the Offering early. The Company may extend the Offering deadline
beyond what is currently stated herein. This means that your investment may
continua to be held in escrow while the Company attempts to raise the Target
Amount even after the Offering deadline stated herein is reached. While you have
the right to cancel your investment in the event the Company extends the
Offering, if you choose to reconfirm your investment, your investment will not be
accruing interest during this time and will simply be held until such time as the
new Offering deadline is reached without the Company receiving the Target
Amount, at which time it will be returned to you without interest or deduction, or
the Company receives the Target Amount, at which time it will be released to the
Company to be used as set forth herein. Upen or shortly after release of such
funds to the Company, the Securities will be issued and distributed to you. The
Company may also end the Offering early: if the Dffering reaches its target
Offering amount after 21-calendar days but before the deadline, the Company can
end the Offering with 5 business days’ notice. This means your failure to
participate in the Offering in a timely manner, may prevent you from being able to
participate - it also means the Company may limit the amount of capital it can
raise during the Offering by ending it early.

The U.S. Securities and Exchange Commission does not pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upon the
accuracy or completeness of any offering decument or literature. You should not
rely on the fact that our Form C is accessible through the U.S. Securities and
Exchange Commission’s EDGAR filing system as an approval, endorsement or
guarantee of compliance as it related to this Offering.

Neither the Offering nar the Securities have been registered under federal or
state securities laws, leading to an absence of certain regulation applicable to the
Company. No governmental agency has reviewed or passed upon this Offering,
the Cempany or any Securities of the Company. The Company also has relied on
exemptions from securities registration requirements under applicable state
securities laws. Invastors in the Company, therefore, will not recaive any of the
benefits that such registration would otherwise provide. Prospective Investars
must therefore assess the adequacy of disclosure and the fairness of the terms of
this Offering on their own o in conjunction with their personal advisors.
Compliance with the criteria for securing exemptions under federal securities laws
and the securities laws of the various states is extremely complex, especially in
respect of those exemptions affording flexibility and the elimination of trading
restrictions in respect of securities received in exempt transactions and
subsequently disposed of without registration under the Securities Act or state
securities laws.

Investors will not be entitled to any inspection or information rights other than
those recuired by Regulation CF. Investors will not have the right to inspect the
books and records of the Cempany or to receive financial or ather informatien
from the Company, other than as required by Regulation CF. Other security
holders of the Company may have such rights. Regulation CF requires only the
provision of an annual report on Form C and no additional information - there are
numergus methods by which the Company can terminate annual report
obligations, resulting in no information rights, contractual, statutary or otherwise,
owed to Investars. This lack of information could put Investors at a disadvantage
in general and with respect to other security holders.

There is no present market for the Securities and we have arbitrarily set the price
The offering price was not established in a competitive market. We have
arbitrarily set the price of the Securities with reference to the general status of
the securities market and other relevant factors. The Offering price for the
Securities should not be considered an indication of the actual value of the
Securities and is not based on our net worth of prior earnings. We cannot assure
you that the Securities could ke resold by yeu at the Offering price or at any
other price.

In the event of default on the Convertible Notes, the assets of the Company would
net be sufficient te repay all of the Investors’ loans.

Though the Convertible Note provides that noteholders may declare all or any
portion of the unpaid prinicipal amount due, together with all accrued interest,
and demand repayment, the Company may have insufficient assets to satisfy any
such demand. If the assets were liguidated pursuant to a default and fareclosure,
we can not assure you that there would be sufficient cash generated to pay off
the principal or interest due on the Convertible Notes.

The Company is relying on the funds raised in this offering to reach a point of
scalahility. Should we be unable to secure those funds we may not be able o
generate additional revenues or genarate any return on your investment. All
Investors should first assess the level of risk associated with investing in the
Company and should alsc consult with their tax advisors regarding any applicable
tax considerations.

Qur limited history makes the prospects of realizing a successful business mode!
wholly speculative. We are a seed-stage company and have little operating
history or operating results. We are a seed-stage company and have little
operating history or operating results. As a result, we have limited operating
history upon which to base an avaluation of us or our prosnects. We have limited



resources and will be largely dependent upon the minimum amount of proceeds
of this and potentially other offerings in order to continue to scale our business.
We may encounter difficulties as we continue to scale our business, many of
which may be beyond our control. If additional capital is not available when
required or is hot available on acceptable terms, we may be farcad to modify or
abandon cur business plan. This could result in a cessation of operations and a
loss of your entire investment.

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.

The Company may never elect to convert the Securities or underga a liquidity
event. The Company may never receive a future equity financing or elect to
convert the Securities upon such future financing. In addition, the Company may
never underge a liquidity event such as a sale of the Company or an IPO. If neither
the 14 conversion of the Securities nor a liquidity event occurs, the Investors could
be left holding the Secutities in perpetuity. The Securities have numerous transfer
restrictions and will likely be highly illiquid, with no secondary market an which to
sell them. The Securities are not equity interests, have no ewnership rights, have
no rights to the Company’s assets or profits and have no voting rights or ability to
direct the Campany or its actions.
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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 ltem 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 from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

10. How does the issuer intend Lo Use the proceads of this affering?

If we raise: $50,000

Use of Engineering/Product /PM Talent (18%), General Warking Capital/Misc.

Frocesdst 289y, Estimated Accaunting Related Fees (8%, Estimated Marketing
Related Fees (12%), Estimated Sales Related Fees (4%), Estimated
Operations Fees (12%), Estimated Office Rental (10%), Reserva Capital
(1543, Intermediary Fees (6.5%)

1T we raise;. $500,000

Use of If we reach the Maximum Fundraise Target, we expect to hire more
Préegedds engineering and marketing talent and to accelerate our product

development and marketing initiatives significantly. We plan to deploy
the proceeds as follows if we reach the Maximum Fundraise Target:
Engineering/Product /PM Talent (18%), General Working Capital/Misc.
(28%), Estimated Accounting Related Fees (8%), Estimated Marketing
Related Fees (12%), Estimated Sales Related Fees (4%), Estimated
Operations Fees (12%), Estimated Office Rental (10%), Reserve Capital
(1.5%), Intermediary Fees (6.5%)
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DELIVERY & CANCELLATIONS

1. How will the [zcuer somplete the traneaction and deliver cecurities to the invastore?

Book Entry and Use of XX Investments LLC as Transfer Agent and Custodian.
Investments 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 our transfer agent, XX Investments LLC. XX
Investments LLC will act as custodian and hald legal title to the investments for
investors that enter into a Custodial and Voting Agreement with XX Investments
LLC and will keep track of those investors’ beneficial interests in the investments.
In additian, investors' interests in the investments will be recorded in each
investor's "My Investments” screen. The investor will also be emailed again the
Investor Agreement and, if applicable, the Custodial and Voting Agreement. The
Investor Agreement and, if applicable, the Custodial and Voting Agreement will
also be available on the "My Investments” screen.

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 r fi ion of the i i )

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
ar her investment.

If an investor does not reconfirm his or her investment commitment after a
material change is made ta 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 ta the offering deadline.

If there is a material change to the terms of the offering or the information
pravided to the Investar about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment
within five il days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive icati i that the co
was rancellad tha reasan far tha rancellatinn and tha rafund amaunt 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, disclase the
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the Investor’s funds.

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

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

In addition, we may cap at 450 the total number of investors who will be allowed
to invest through the offering that are not “accredited investors," as defined in
Rule 501(a) of Regulation D under the Securities Act of 1933, In the event that

more than 450 ited | are initially inte an offering in
step (2) described in Question 11, the Company may cancel investments based on
the order in which pay by were ived, or other criteria at the

discretion of the Company, before the offering deadline.

Ownership and Capital Structure
THE OFFERING

13, Describe the tarms of the securities being offered

Convertible note with $9,500,000.0G valuation cap; 15.000% discount; 6%
interest.
See exact security attached as Appendix B, Investor Contracts.

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

Amount to be Offered: The goal of the raise is $50,000.00

Valuation Cap: $9,500,000.00
Discount Rate: 85%
Maturity Date: 24 months from the Effective Date.

Interest Rate: 6%. Interest shall commence with the date of the convertible note
and shall continue on the outstanding principal amount until paid in full or
converted. Interest shall be computed on the basis of a year of 365 days for the
actual number of days elapsed. All unpaid interest and principal shall be due and
payable upon request of the Majority Holders on or after the Maturity Date.

Early-Bird: Investors investing in the first $250,000.00, will receive a valuation
cap of
§9,000,000.00

Conversion and Repayment

(a) Conversion Upon Qualified Financing

Conversion upen a Qualified Financing. In the event that the Company issues and
sells its equity securities ta investors (the “Investors™) while this Note remains
outstanding in an equity financing with total proceeds to the Company of not
less than $1000000 (excluding the conversion of the Motes or other convertible
securities issued for capital raising purposes (e.g., Simple Agreements for Future
Equity)) (a "Qualified Financing”), then the outstanding principal amount of this
Note and any unpaid accrued interest shall automatically convert in whole without
any further action by the Holder into Equity Securities sold in the Qualified
Financing at @ conversion price equal to the lesser of (i) the price paid per share
for Equity Securities by the Investors in the Qualified Financing multiplied by 0.85,
and (i) the quotient resulting frem dividing $9,500,000 (or $2,000,000 for Early
Bird investars) by the number of outstanding shares of common stock of the
Company immediately prior ta the

Qualified Financing (assuming conversion of all securities convertible into
common stock and exercise of all cutstanding eptions and warrants, but
excluding the shares of equity securities of the Company issuable upon the
canversion of the Notes or other convertible securities issued for capital raising
purposes (a.g., Simple Agreements for Future Equity)). The issuance of Equity
Securities pursuant to the conversion of this Note shall be upon and subject to the
same terms and conditions applicable to Equity Securities sold in the Qualified
Financing. Notwithstanding this paragraph, if the conversion price of the Notes as
determined pursuant to this paragraph (the “Cenversion Price”) is less than the
price per share at which Equity Securities are issued in the Qualified Financing,
the Cempany may, solely at its option, elect to convert this Note into shares of a
newly created series of preferred stock having the identical rights, privileges,
preferances and restrictions as Equity Securities issued in the Qualified Financing,
and otherwise on the same terms and conditions, other than with respect to (if
applicable): (i) the per share liguidation preference and the conversion price far
purposes of price-based anti-dilution protection, which will equal the Conversion
Price; and (ii) the per share dividend, which will be the same parcentage of the
Conversion Price as applied to determine the per share dividends of the Investors
in the Qualified Financing relative to the purchase price paid by the Investors.

(b) Conversion upon a Change of Control.
If the Company consummates a Change of Control {as defined in the Convertible
Note) while this Note remains outstanding, the Company shall repay the Halder in
cash in an amount equal to the outstanding principal amount of this Note plus any
unpaid accrued interest on the original principal. For purposes of this Note, a
“Change of Control” means (i) a consolidation or merger of the Company with or
into any other corporation or other entity or person, or any other

corperate reorganization, other than any such consalidation, merger or
recrganization in which the shares of capital stock of the Company immediately
prior to such consolidation, merger or reorganization continue to represent a
majarity of

the voting power of the surviving entity immediately after such

cansolidation, merger or reorganization; (ii) any transaction or series of related
transactions to which the Campany is a party in which in excess of 50% of the
Company's voting power is transferred; or (iil) the sale or transfer of all or
substantially all of the Company's assets, or the exclusive license of all or
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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 Outstanding Rights
Class A
Common 1,600,000 201,800 Yes v
Class E
Common 900,000 900,000 Yes v
Preferred 500,000 (o] No v
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
Options:

Bescribe any other rights

As of now, liquidation in favor of the common shares is subject to any rights of
the preferred, but no such rights are established with respect to liguidation
preference.

18. How may the rights of the securities being offered be materially limited, diluted or qualified

by the rights of any other class of security Identificd above?
The holders of a majarity-in-interest of voting rights in the Company could limit
the Invester’'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 offarings (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 Investar's voting and/er econamic rights. In addition, as discussed abave. if a
majority-in-interest of halders 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 ar otherwise
qualified, the Investar 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 helders are discussed below, in Question 20.

re there any differences not reflected above between the securities being offered and
cach other class of security of the Issuer?

No.

sal shareholders identified in Question &
red?

20. How cauld the exercise of rights held by the pri

above affect the purchasars of the securities being of

As holders of a majority-in-interest of voting rights in the Company, the
sharehalders may make decisions with which the Investor disagrees, or that
negatively affact 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
Cornpany will develop in 2 way that is optimal for or advantageous to the Investor.

For example, the shareholders may change the terms of the articles of
incorporation for the company, change the terms of securities issued by the
Company, change the management of the Company, and even force out minority
holders of securities. The sharehalders 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 also
have access to more information than the Investor, leaving the Investor at a
disadvantage with respect ta any decisions regarding the securities he or she
owns.

The shareholders have the right to redeem their securities at any time.
Sharehoalders could dacide to farce 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 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 Cornpany represented by the
Investor's securities will decrease, which could also diminish the Investor's vating
and/or economic rights. In addition, as discussed above, if @ majority-in-interest of
holders of securities with voting rights cause the Company to issue additional
stock, an Investar's interest will typically also be diluted.

o valued? Include examples of methods far how
uad by the issuer in the future, including during subsequent

21. How are the securities baing offered b
such securities may be v
coraorate actions

The offering price for the securities offered pursuant to this Form C has been
determined arbitrarily by the Campany, and does not necessarily baar any
relationship to the Campany’s book value, assets, earnings or other generally
accepted valuation criteria. In determining the offering price, the Company did
ot employ investment banking firms or other outside organizations to make an
independent appraisal or evaluation. Accordingly, the offering price should not be
considered to be indicative of the actual value of the securities offered hereby.

The initial amount invested in & Convertible Note is determined by the investor,
and we do not guarantee that the Convertible Note will be converted into any
particular number of shares.

As discussed in Question 13, when we engaga in an offering of equity involving
Stock, Investors may receive a number of shares of Preferred Stock calculated as
either the conversion price egual to

the lesser of (i)

£5% of the price paid per share for Equity Securities by the Investors in the
Qualified Financing

or (i) the price equal ta the quatient of the valuation cap of $8,500,000 (or
$9,000,000 fer Early Bird investors) (the “Valuation Cap”) divided by the
aggregate number of outstanding shares of the Company's stock as of
immediately prior to the initial closing of the Qualified Financing (assuming full
conversion or exercise of all convertible and exercisable securities then
outstanding, but excluding the shares of equity securities of the Company
issuable upon the conversion of the Notes or any other debt).

Because there will likely be ho public market for our securities prior to an initial
public offering or similar liguidity event, the price of the Stock that Investars will
receive, and/or the total value of the Company’s capitalization, will be determined
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Milestones
Wooly, Inc. was incorparated in the State of Delaware in September 2016

Since then, we have:
- Company grew over 21,900% from launch in under a year. -/

- Unique partnership with largest competitor, Hootsuite. potentially catering
affordable data driven tool to nearly 20M social media professionals
worldwide.

- Team and founder are scrappy and extremely frugal with resources to maximize
returns, ##

- $mall businesses globally today mare than aver must have an affardable digital
marketing strategy which HelloWoofy.com uniquely provides at cup of coffee
level pricing. ®

Historical Results of Operations
- Revenues & Gross Margin. For the period ended December 31, 2019, the Company

had revenues of $1,902 compared to the year ended December 31, 2018, when
the Company had revenues of $0.

- Asseis. As of December 31, 2019, the Company had total assets of $20,550,
including $30,550 in cash. As of December 31, 2018, the Company had $538 in
total assets, including $538 in cash.

- Nat Loss. The Company has had net losses of $248,051 and net losses of $121,341
for the fiscal years ended December 31, 2019 and December 31, 2018,
respectively.

- Liabilitics. The Company's liabilities totaled $564,238 for the fiscal year ended
December 31, 2012 and $286.183 for the fiscal year ended December 31, 2018,

Liquidity & Capital Resources

To-date, the company has been financed with $412,500 in convertibles and
$100,000 in SAFEs.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 6 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 additicnal financing in excess of the proceeds fram the
Offering in order 1o perform operations over the lifetime of the Company. We plan
to raise capital in 7 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 possikle to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is sold. The Company intends to raise additional capital in
the future 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

Woofy, Inc. cash in hand is $110,000, as of November 2020. Over the last three
months, revenues have averaged $9,500/month, cost of goods sold has averaged
50/month, and operational expenses have averaged $38,000/month, for an
average burn rate of $28,500 per month. Our intent is to be profitable in 12
months.

Since the date of our financials, our tota| addressable market as a result of COVID
increased allowing us to expand our sales affarts going into 2021,

In six months, we aim for our revenues to be $10,000-515,000/month and
expanses continuing to be at $35,000-538,000/month. As we scale and grow aut
user base, we hope to generate meaningful revenue. These results cannot be
guaranteed

For additianal capital, we can rely on credit cards for the business with $40,000
available plus @ monthly credit line via Brex.
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FINANCIAL INFORMATION

28. Include financial statements cavering the two most recently completed Fiscal years or the
period(s) since Inception, if shorter,

Refer to Appendix C, Financial Statements

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director.
officer, general partner or managing member of the issuer, any beneficial owner of 20 percent
of more of the issuer's cutstanding voting equity securities, any promoter connected with the
issuer in any capacity at the time of such sale, any person that has been or will be paid
(airectly or indirectiy) 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 persen been convicted, within 10 years (or five yeats, in the case of Issuers,
their predecessors end affiliated issuers) before the filing of this offering statement, of any
felony or misdemeanor:

i. In connection with the purchase or sale of any security? 7] Yes
ii. invalving the making of any false filing with the Commiscion? [] Yes & No
fii. arising out of the conduct of the business of an underwriter, broker, dealer, municipal

securities desler, investment adviser, funding pertal or paid scliciter of purchasers of
securities? [] ves & No

€2) Is 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(R) 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 of practice:

i in connection with the purchase or sale of any security? | Yes [/] No

valving the making of any false filing with the Commission? [] Yes [ No

out of the conduct of the business of an underwriter, broker, dualer, municipal
es desler. investment adviser, Fundina portal or paid solicitor of purchasers of
securities? [ Yes i No



(3) Is any such person subject to 3 final order of a state securities cormmission (or an agency or
officer of a state performing like functions): a state authority that supervises or examines
banks. savings assoclations or credit unions; a state insurance commission ¢or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the U5,
Commodity Futures Trading Commission; or the Natienal Credit Union Administration that:

i. &l the time of the filing of this affering statement bars the person frol

sion, autharity, agency

A association with an entity regulated by such com
officer? [] Ye:
B. engaging In the business of securities, insurance or banking? [ Yes & No

C. engaging In savings association or cradit unien activities?[] Yes & No
iil. constitutes a final order based on a violation of any law o resulation that prohibits
fraudulent, manipulative or deseptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of this affering statement?

(4) Is any such person subject ta an arder of the Commission entered pursuznt to Saction
15(b) or 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 securitios
daaler, investment adviser or funding portal? | Yes [ No
ii. places limitations on the activities, functions or operations of such persan?
[ vesFlne
fii. bars such person from being assaciated with any entity or from participating in the
offeting of any penny stock? [ Yes [ No

(5 Is any such person subject Lo any order of lhe Commission entered wilhin five years before
the filing af this offering statement that, a1 tha tima of tha filing of this offering statement,
orders the parsan to cease and desist from committing or causing a violation ar future
violation of:
i. any scienter-based anti-fraud provision of the federal securitios laws, including
without limitation Section 17¢a)(1) of the Sacurities Act, Section 10(8) of the Exchange
Act, Section 15(c)(1) of the Exchange Al nd Section 206(1) of the Investmant
Advisers Act of 1940 or any other rule or regulation thereunder? [ Yes 2] Mo
ii. Section § of the Securities Act? ] Yes [ No

(63 Is any such person suspanded or expelled from membership in, ar suspended or barred
stered national securities exchange or a registerad
on for any act or amission to act constituting conduct

from assaciation with a member of, a 1
national cor affiliated securities asseciat
inconsistent with Just and euitable principles of trade?

[ yes & Ne

(73 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 years before the filing of this offering
statement, was the subject of 2 refusal erder, stop order, or order suspending the Regulation
A exemption, or is any such sersen, at the time of such filing, the subject of an investigation or
proceeding to determine whether a stop order or suspension order should be issued?

[ Yes 2 No

(8) Is any such person subject to 3 United States Postal Service false representation order
entared within five years before the filing of the Information required by Section 4A(k) of the

Securities Act, or is any such person, at the time of filing of this offering statement, subject to

a temporary restraining erder or preliminary Injunction with respect to canduct alleged by the
United States Postal Service to constitute 2 scheme or device for sbtaining meney or property
through the mall by means of false representations?

[ e

[~ No

1f you would have answered “Yes” ta any of these questions had the conviction, order,

i decree, i ion or bar accurred or baen issued after May 16, 2016,
then you are NOT eligible ta rely an this axemptian under Section 4(a)(6) af tha Securities
Act.
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OTHER MATERIAL INFORMATION

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

- £2) such further material information, if any, as may be necessary Lo make the reguired
statements, in the light of the circumstances under which they are made, not misteading

The Company is using the services of XX as part of its offering. XX is comprised of
XX Investments, LLC, XX Team LLC, and the Lead Investors who provide services
on behalf of XX Team LLC. The services of XX are available to companies that
offer securities through Wefunder Portal LLC and to investors who invest in such
companies through Wefunder Portal, but XX is not affiliated with Wefunder Portal
or its affiliates.

XX Investments is tha Company’s transfer agent and also acts as custadian,
paying agent, and proxy agent on behalf of all investors that enter into the
Custodial and Voting Agreement with XX Investments through the Wefunder
Partal website (“Investors™). XX Investments holds legal title to the securities the
Company issues through Wefunder Partal (which are uncertificated) on behalf of
Investors. Investors, in turn, hold the beneficial interests in the Company's
securities. XX Investmants keeps track of each Investor’'s beneficial awnership
interest and makes any distributions to the Investors (or other parties, as directed
by the Investors).

In addition to the above services, at the direction of XX Team, XX Investments
votes the securities and take any other actions in connection with such voting an
leehalf of the Investors. XX Investments acts at the direction of XX Team, because
XX Team holds a power of attorney from each Investor that has entered into the
Investor Agreement to make voting decisions on behalf of that Investor. XX
Investments will not charge Investors for its services. XX Investments does charge
the Company $1.000/year for services; however, those fees may be paid by
‘Wefunder Inc. on behalf of the Company.

As noted, XX Team halds a pawer of attorney from each Investor that has entered
into the Investor Agreement to make voting decisions on behalf of that Investor.
Pursuant to the power of attorney, XX Team will maka voting decisions and then
direct XX Investments to vote and take any other actions in connection with the
wvoting on Investors' behalf. XX Team will act, with respect to the Company,
through our Lead Investor, wha is a representative of XX Team. As compensation
for its vating services, each Investor authorizes XX Investments to distribute to XX
Team 10% of any distributions the Investor would otherwise receive from the
Company. XX Team will share its compensation with cur Lead Investor. XX Team,
through our Lead Investor, may also provide consulting services to the Company
and may be compensated for these services by the Company; although, fees
owed by the Company may be paid by Wefunder Inc. XX Team will share its
consulting compensation with our Lead Investor.

The Lead Investor is an experienced investor that we choose to act in the role of
Lead Investor, both on behalf of the Company and on behalf of Investors, As
noted, the Lead Investor will be a representative of XX Team and will share in
campensation that XX Team receives from the Company (or Wefunder Inc. on the

Frmnsne hahalfy ar frnm Invactare Tha | asd nuactar will ha chacan b tha
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Company and approved by Wefunder Inc., and the identity of the Lead Investor
must be disclosed to Investors before Investors make a final investment decision
to purchase the Company's securities. Investors will receive disclosure regarding
all fees that may be received by the Lead Investor. In addition to the fees
described above, the Lead Investor may receive compensation if, in the future,
Wefunder Advisors LLC forms a special purpose vehicle (“SPV") for the purpose
of investing in a non-Regulatian Crowdfunding offering of the Company. In such a
circumstance, the Lead Investor may act as a portfolic manager for that SPV (and
d persan of Wefunder Advisars) and may be compensated through
that rale. Although the Lead Investor may act in multiple roles and be
compensated from muitiple parties, the Lead Investor's goal is to maximize the
value of the Campany and therafore maximize the value of the Company's
securities. As a result, the Lead Investar's interests should always be aligned with
those of the Investors,

as a supervis

Investors that wish to purchase the Company’s securities through Wefunder Portal
must agree to (1) hire XX Invastments to serve as custodian, paying agant, and
proxy agent with respect to the Company's securities; (2) give a pawer of
attorney to XX Team to make all voting decisions with respect to the Company's
securities; and (3) direct XX Investments to share 10% of the Invester's
distribution from the Company with XX Team. The Company may waive these
requirements for certain investors with whom the Company has a pre-existing
relationship.

The XX arrangement described above is intended to benefit the Corpany by
allowing the Company ta reflect one investor of its capitalization table (XX
Investments) and by simplifying the voting process with respect to the Company's
securities by having one entity (XX Team), through one persen (the Lead
Investor), make all voting decisions and having ane entity (XX Investments) carry
out XX Team's voting instruments and any take any related actions. The XX
arrangement also is intanded to benefit Investars by providing the services of an
experienced Lead Investor (acting on behalf of XX Team) who is expected to
make value-maximizing decisions regarding Investors’ securities. XX Team (acting
through the Lead Investory may further benefit both the Company and Investors
by providing consulting services to the Company that are intended to maximize
leoth the value of the Company’s business and also the value of its securities.
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ONGOING REPORTING

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

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 webs

http://HelloWoofy.com/invest
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Pursuant to the requirements of Seetions 4(2)(6) and 44 of the Sceuritics
Act of 1932 and Regulation Crowdfunding (§ 227.100 et seq.), the issuer

b

certifies that it has reascnable grounds to believe that it meets all of the

n Form C and has duly caused this Form to be

e duly authorized undersigned.

Waoofy, Inc.

By

Arfun Rai

Founder + CEQ

Pursuant to the requirements of Sections 4(2)(6) and 4 A of the Securities
Act of 1933 and Regulation Crewdfunding (§ 227.100 et seq.), this Form C
followin sons in

?hjun Rai

Founder + CEOQ
12/9/2020

The Form  mizst be sianed by the issue.
: f strolleror principal aee
fnancial officer, tts contraller cr principal acea

directors or persong berforming similar functions.

| 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 Partal taken in
good faith under or in reliance upon this power of attorney.

WEFUNDER READY TO SUBMIT FORM C TO SEC

\/1 MADE A MISTAKE, LET ME EDIT FORM c)

About us Investors Founders Say Hello




