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Name of issuer:

AppleSeed Capital, Inc. d/b/a AppleSeed Companies, Inc.

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: FL
Date of organization:  9/10/2019

Physical address of issuer:
6555 Sanger Road
Suite 200
Orlando FL 32827

‘Website of issuer:

http://www.appleseed.io

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 intermeadiary:

283503
Amount of compensation to be paid to the intermediary, whether as a dollar amount or a
percentage of the offering amount, or a good faith estimate if the exact amount is not

availaible at the time of the filing, for conducting the offering, including the amount of referral
and any other fees associated with the offering

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

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

No

Type of security offered:
[ Common Stock
Preferred Stock
[ Debt
[ other

If Other, describe the security offered:

Target number of securities to be offered

238,096

Price:
$0.21000
Method for datermining price:
Dividing pre-money valuation ($3,037,686.33) by number of shares outstanding

on fully diluted basis.

Target offering amount

$50,000.16

Oversubscriptions accepted:

[[INo

If yes, disclose how oversubscriptions will be allocated:
[[] Pro-rata basis
[ First-come, first-served basis
Other

If ather, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximumn offering amount (if ditferent from target offering amount)

$1,069,999.98

Deadline to reach the target offering amount:

1/28/2021



NOTE: If the sum of the Investment commitments does not equal or exceed tha targat
offering amount at the offering deadline, no securities will be sold In the offering,
i i will be and i funds will be returned.

Current number of employees:

3
Most recent fiscal year-end: Prior fiscal year-end:

Total Asscts: $5.080.00 $166.00
Cash & Cash Equivalents: $0.00 $0.00
Accounts Recelvable: $0.00 $0.00
Short-term Debt: $34,826.00 $14,624.00
Long-term Debt: $0.00 $0.00
Revenues/Sales $0.00 $0.00

Cast of Goods Sold $0.00 $0.00
Taxes Paid; $0.00 $0.00

Met Incame: ($7,338.00) $0.00

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

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

Offering Statement

Respond to each question in each paragraph of this part. Set forth each question and

any notes, but not any instructions thereto, in their entirety. If diselosure in

response to any question is responsive to one or more other questions,

necassary ta repeat the disclosure. If a question or series of questions is

inapplicable or the responsa is availzble elsewhere in the Form, sither state that it is

inapplicable, include a cross-reference to the responsive disclosure, or omit the

question or series of guestions.

Be very careful and precise in answering all questions. Give full and complete
answers so that they are not misleading under the circumstances involved. Do not
discuss any future performance or other anticipated event unless you have a
reasonable basis to believe that it will actually occur within the foreseeable future. If

ing significant information is ma:

any answer requ ially inacourate, incomplete or

misleading, the Company, its management and principal shareholders may ke liable

to investers based on that infermation.

THE COMPANY

1. Name of issuer:

AppleSeed Capital, Inc. d/b/a AppleSeed Companies, Inc.
COMPANY ELIGIBILITY

2. [¥] Chack this box ta certify that all of the following statements are true for the issuer.

« Organized under, and subject to, the laws of a State or territory of the United
States or the District of Colurnbia,

Not subject to the requirement to file reports pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1934

Not an investment company registered or required to be registered under the
Investment Company Act of 1340.

Not ineligible to rely on this exemption under Saction 4(a)(6) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

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

Not & development stage company that (a) has no specific business plan or (b) has
indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or companies.

.

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

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

[ Yes

DIRECTORS OF THE COMPANY

4. Provide the following infarmation about each director ¢and any persons accupying a similar
status or performing a similar function) of the issuer,

Principal Occupation Maln Year folnad o5
Director Employer Director

University of

DiractonMixed Central Florida

David Metcalf, PhD Emerging Institute for 2020
Technology i <
. Simulation and
Integration Lab 5
Training
Max W, Hooper, Ph.D. cEO Meraing Traffe: 2020
John C. Lessel, Esq. Attorney RMP LLLP 2020
Global Blockchain
Allen R. Weiss Ganaral PaFel & o ires; Fund, 2026
Chairman Lp

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 & similar function) of the issuer.

Officer Pasitions Held Year Joined

Max W. Hooper, Ph.D. CEO and Managing 5,
Director

A.d. Ripin CSO and Treasurer 2020

Matthew Tang COO and Secretary 2020



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

INSTRITCTION TO QUESTION 5: Par purpases of th

financial officer, compiraller or principal

Question 5, the term affic

vice president, s try, treasurer or prineipol

officer, and any n that routinely

rring similar functions.

PRINCIPAL SECURITY HOLDERS

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

. it No. and Class % of Voting Pawer
ame ef Relaer of Securities Now Held Brior to Offering

MT Manager LLC 7312500.0 Common 50.5524

INSTRUCTION TQ QUESTION €: The above infe 1 must be provided as of o date that is ne

more than 120 days prier to the date of is cffering statem

To calculate total ties for

ng paver, include all se trectly or indirectly has

or shares the voting power, which includes the power to vote or 1o divect ¢

& vating of such se

Ifthe person hos th kit to acquire voting power of such sccurii thin 60 days, including

igh the exercise of any opticn, wariant ar right, the conversi

on of a secirity, or other

v a member of the family, through corporations or

sertnarships, or ctherwise in o manner that would

rangement, or if sscuritiss ure b

low o person to direct or control the voting of the

nad” You shoutd inohude an axplor

a fooinete to the “Nimmber of and Closs of Securities New Held” To ealew,

18 outstrnding voting

equity securities, assume all outstanding options ars exercised and al cutstanding conv

securitios converted,

BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
INSTRIFCTION TO QUESTION

e will provide your compuny’s Wefunder profile as an

n PDI format. The submission will include all Q&A items and

appendix (» ndix A} to the It
“reqd more” links in an un-collepsed format. All wdeos will be transeribed.
This means that any infermation provided in your Wefunder profile will be provided to the SEC in

rosponse ro this question, As o result, your company will be potenrially linble for musstatements and

omissians in yanr profiik wne #1933, whieh regives you to provide matericl

infarmation related to vour business end anticipated business plan. Flease review your Wefunder

profile carefully to ensure it provides all material information, is not false or misleading, and does

neot oniit any information that would cause the information ineluded to be false or misleading.

RISK FACTORS

Acr ing i 1t invelves risk. You should not invest any funds in this
offering unless you can afford to lose your entire investment,

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

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

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

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

The Company will compete with larger, established companies who currently
operate in the financial services and blockchain market. These competitors may
have greater financial resources and marketing/sales and human resources than
the Company. Competiters may succeed in attracting and sustaining operations
saoner and more efficiently than the Company. They may also complete
partnerships, cooperative arrangements or relationships that are superior to those
developed by the Company or BCI. There can be no assurance that competitors
will not provide superior services at lower costs or enjoy other competitive
advantages that render the services offered by the Company uncompetitive. It
should further be assumed that that competition will intensify.

The success of the business is heavily dependent on the work and leadership of
key management personnel, specifically Al Weiss, David Metcalf and Max Hooper.
If any of these individuals were to leave the Company, it would be difficult to
replace them, and the business would be harmed. The Company will also need to
retain additional highly skilled personnel if it is to achieve effective growth. Future
success will depend upon our ability to identify, hire, develop. motivate, and retain
these highly skilled individuals in all areas of the Company’s organization.
Competition in the financial services industry for qualified employees is intense,
and the Company anticipates that competitors may attempt to hire Company
employees and officers, all of whom are at-will employees and not parties to
employment agreements with the Company. In addition, the barriers to entry in
this business are relatively low and there exists the possibility that Company
employees may terminate their employment to open competing business
locations.

The Company will need to engage in commen equity, debt, or preferred stock
financing in the future, which may reduce the value of the Company’s Series Seed
Preferred Stock that is being sold in this offering. Interest on debt securities could
increase costs and negatively impact operating results. Preferred stock could be
issued in series from time to time with such designation, rights, preferences, and
limitations as needed to raise capital. The terms of preferred stock could be more
advantageous to those investors than to the holders of the Company’s Series
Seed Preferred Stock, including a liquidation preference that is paid hefore the
holders of the Series Seed Preferred Stock receive their liquidation preference. In
addition, as the Company needs to raise additional equity capital from the sale of
Series Seed Preferred Stock, institutional or other investors may negotiate terms
at least as, and possibly more favorable than the terms offered in this offering,
including the possibility of a lower purchase price. As noted above, the Company
intends to conduct an offering under Regulation A soon.

The Company’s success will be substantially dependent upon the discretion and
judgment of the management team with respect to the allocation of the proceeds
of the offering. The use of proceeds described below is an estimate based on the
current business plan. The Company. however, may find it necessary to re-allocate
portions of the net proceeds reserved from one category to another, and



management will have broad discretion in deing so.

The marketability and value of the Investor’s interest in the Company will depend
upon many factors outside the control of the Investor. The Company will be
managed by its officers and be governed in accordance with the strategic
direction and decision-making of its Board Of Directors, and the Investor will have
no independent right to name or remove an officer or member of the Board Of
Directors of the Company.

Following the Investor's investment in the Company, the Company may sell
interests to additional investors, which will dilute the percentage interest of the
Investor in the Company. The Investor may have the opportunity to increase its
investment in the Company in such a transaction, but such cpportunity cannot be
assured

We have limited operating history as we were only formed in September 10, 2019.
Our prospects must be considered in light of the risks that any new company
encounters. The likelihood of our creation of a viable business must be considered
in light of the problems, expenses, difficulties, complications, and delays
frequently encountered in connection with the inception of a business, operation
in a competitive industry, and the continued development of advertising,
promotions, and a corresponding client base. We anticipate that our operating
expenses will increase for the near future. There can be no assurances that we will
ever operate profitably. You should consider the Company's business, operations
and prospects in light of the risks, expenses and challenges faced as an early-
stage company.

Qur CEO and other of our affiliates may invest in this offering and their funds will
be counted toward our achieving the target amount. There is no restriction on the
ability of our CEQ, existing equity holders or other affiliates to invest in this
offering. As a result, it is possible that if have raised some funds, but not reached
the target amount, affiliates can contribute the balance so that there will be a
closing. The target amount is typically intended to be a protection for investors
and gives investors confidence that other investors, along with them, are
sufficiently interested in the offering and our company and its prospects to make
an investment of at least the target amount. By permitting affiliates to invest in
the offering and make up any shortfall between what nen-affiliate investors have
invested and the target amount, this protection is largely eliminated. Investors
should be aware that no funds other than their own and those of affiliates
investing along with them may be invested in this offering

Investors are granting a proxy to XX Team and, thus, will not have the right to
vote on any matters coming before the members of the Company for a vote. By
granting this proxy you are giving up your right to vote on important matters,
including significant corporate actions like mergers, amendments to our
certificate of incorparation, a liquidation of our company and the election of our
directors.

The Series Seed Preferred Stock that you are acquiring are not freely tradeable
until one year from the initial purchase date. Although the Series Seed Preferred
Stock may be tradable under federal securities law, state securities regulations
may apply and each investor should consult with his or her attorney.

The financial projections included in this Form C and all ather materials or
documents supplied by us should be considered speculative and are qualified in
their entirety by the assumptions, information and risks disclosed in this Form C.
The financial projections have not been prepared based upon certified public
accounting standards and have not been reviewed by an independent accountant.
The assumptions and facts upon which such projections are based are subject to
variations that may arise as future events actually occur, The financial projections
included herein are based on assumptions made by us regarding future events.
There is no assurance that actual events will correspond with these assumptions.
Actual results for any period may or may not approximate such financial
projections. Potential investors are advised to consult with their tax and business
advisaors cancerning the validity and reasonableness of the factual, accounting
and tax assumptions. Neither we nor any other person or entity makes any
representation or warranty as to the future profitability of an investment in our
securities.

Our business could be adversely affected by the effects of health epidemics,
including the recent COVID-19 outbreak, in regions where we, or third parties on
which we rely operate. The COVID-19 pandemic ceuld materially affect our
operations, as well as the business or operations of our suppliers, contractors,
custemers and other third parties with whom we conduct business. The effects of
the public health directives and orders, may negatively impact our productivity,
disrupt our business and delay our timelines, the magnitude of which will depend,
in part, on the length and severity of the restrictions and other limitations on our
ability to conduct our business in the ardinary course.

There is a risk that we might be deemed an investment company under the
Investment Company Act of 1940, as amended. If we are deemed to be an
investment company under such Act we would become subject to a host of
regulations and filing requirements that would be extremely burdensome upon
our company and would negatively affect our financial condition, operations and
prespects. We expect to acquire only controlling interests in the subsidiaries that
we operate. If, however, for any reason, we acquire less than a controlling interest
and 40% or more of our assets are deemed to be investments in investment
securities, then we may be deemed an investment company under such Act.

Our 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.

Matthew Tang, A.J. Ripin and Max W. Hooper, Ph.D. are part-time officers. As such,
itis likely that the company will not make the same progress as it would if that
were not the case.

INSTRUCTION TOQ QUESTION 8: Avoid generalized
are unique to the issucr. Discussion should be tatlorcd to the issu

tements and include enly these factors that

r's business and the offering and

showld not rapoat the fastars addressea in the logends sardarth above. No apasifie pumbsor of risk

far

ars i required to be

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, which includes the specific items listed in Item 10
below. While the Company expects to use the net proceeds frem 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. The Company






exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, investment will be lled
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 507(a) of Regulation D under the Securities Act of 1933. In the event that
more than 450 non-accredited investors are initially accepted into an offering in
step (2) described in Question 11, the Campany may cancel investments based on
the order in which payments by Investors were received, or other criteria at the
discretion of the Company, before the offering deadline.

Ownership and Capital Structure

THE OFFERING

13. Describe tha terms of the securities being offered

Priced round: $3M pre-money valuation. See exact security attached as Appendix
B, Investor Contracts.

AppleSeed Capital, Inc. is offering up to 5,095.238 shares of Series Seed Il
Preferred Stock, at a price per share of $0.21.

The campaign maximum is $1,069,999.98 and the campaign minimum is
$50,000.16.

The Company is offering Series Seed |l Preferred Stock. The Company also has
outstanding Series Seed | Preferred Stock which is identical to the Series Seed Il
Preferred Stock except that the original issue price for the Series Seed | Preferred
Stock is $0.0001 per share instead of $0.21 per share.

The Series Seed |l Preferred Stock being offered to investors in this offering has a
liquidation preference equal to the original issue price (30.21 per share) plus
declared but unpaid dividends. That means this amount gets paid to the holders
of Series Seed preferred stock before the common stockholders participate.

The Series Seed [l Preferred Stock is convertible into common stock on a one to
one basis, subject to customary adjustments for stock splits, combinations and
the like. The Series Seed Preferred stock automatically converts into commeon
stock upon the sale of common stock to the public where at least $3 million in
gross proceeds is raised by the Company in a public offering pursuant to an
effective registration statement or qualified offering statement or upon the vate
of a majority of the outstanding series seed stock. The Series Seed Il Preferred
Stock votes with the common stock on all matters coming before stockholders for
a vote, but as noted above, you will be granting a proxy to XX Team and,
therefore, will not have any voting rights. If any dividends are paid on the
common stack, pro rata dividends must be paid on the Series Seed preferred
stock. Otherwise, the holders of Series Seed preferred stock have no right to
dividends.

Information Rights. The Company will furnish to the undersigned if the
undersigned has invested at least One Hundred Thousand Dollars ($100,000) in
this offering and has thereby become a Major Investor (a "Major Investor”) (1)
annual unaudited financial statements for each fiscal year of the Company,
including an unaudited balance sheet as of the end of such fiscal year, an
unaudited statement of operations and an unaudited statement of cash flows of
the Company for such year, all prepared in accordance with generally accepted
accounting principles and practices; and (2) quarterly unaudited financial
statements for each fiscal quarter of the Company (except the last quarter of the
Company’s fiscal year), including an unaudited balance sheet as of the end of
such fiscal year, an unaudited statement of operations and an unaudited
statement of cash flows of the Company for such quarter, all prepared in
accordance with generally accepted accounting principles and practices, subject
to changes resulting from normal year-end audit adjustments. If the Company has
audited records of any of the foregoing, it shall provide those in lieu of the
unaudited versions. The filing of an annual report on Form C/AR shall be deemed
to satisfy the requirement to provide annual financial information described above

ble Proxy. 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, will appoint XX Team LLC (“XX Team™) 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 Investor to: (i) direct the voting of
all securities purchased through wefunder.com, and to direct the exercise of all

Irrev:

voting and other rights of Investor with respect to the Company's securities, and
(ii) direct, in connection with such voting power, the execution of any instrument
or document that XX Team determines is necessary and appropriate in the
exercise of its authority. Such Proxy will be irrevocable. If an investor has entered
into the Custodial and Voting Agreement with XX Investments LLC (“XX
Investments”), then XX Investments will be tha entity that XX Team directs to vote
and take any other actions in connection with such vating (including the
execution of documents) on behalf of such investor.

Repurchase. If the Company determines, in its sole discretion, that it is likely that
within six months the securities of the Company will be held of record by a
number of persons that would require the Company to register a class of its
equity securities uncler the Securities Exchange Act of 1934, as amended
(“Exchange Act™), as required by Section 12(g) or 15(d) therecf, the Company shall
have the option to repurchase the securities from each Investor for the greater of
(i) the purchase price of the securities, and (ii) the fair market value of the
securities, as determined by an independent appraiser of securities chosen by the
Company. The foregoing repurchase option will terminate upon a Change of
Control or Dissolution Event (each as defined in the Company's Subscription
Agreement).

14. Do the securities offerad have voting rights?

[ Yes
O No

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

[ Yes:
[ No: Irrevocable voting proxy granted to XX Team.

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

The company cannot alter or change the rights of the Series Seed preferred stock
as set forth in the Amended and Restated Articles of Incarporation in a way that
adversely affects the holders of the Series Seed Preferred Stock without the
consent of a majority of such holders (based on shares held). The Company may
create other series of preferred stock that are parri passu to the Series Seed



Preferred Stock without the consent of the holders of the Series Seed Preferred
Stock but would require the consent of a majority (based on shares held) to
create a senior security.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securitizs being offered may not be transferred by any purchaser of such securities

during the one year period heginning when the securities were issuad, unlass such

securities are transferr

1. ta the issuer;

m

- Lo an aceredited investor

as part of an offering registered with the 1.8, Securities and Exchange Commission; or

o

P

o a member of the family of the purchaser or the squivalant, to a trust controlled by

the purchaser, to a trust ereated for the benefit of a member of the family of the

th or divoree of the

purchaser er the aquivalent, or in conneetion with the

purchaser erother similar circumste:

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

The term “member of the family of the purchaser or the equivalent” includes a child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent,
sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-
in-law of the purchaser, and includes adoptive relationships. The term “spousal equivalent”
means a itant occupying a ionship generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

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

Securities Securities
(or Amount) (or Amount) Voting

Class of Security Authorized Outstanding Rights
Preferred
Stock 50,000,000 3,333,364 Yes hd
Common 300,000,00
Stock o 11,131,809 Yes v

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants: None
Options: None

Describe any ather rights:

Participation right: Major investors (an investor who invests at least $100,000) will
have the right to participate on a pro rata basis in subsequent issuances of equity
securities.

Major Investors will also receive customary information rights.

Future right: The Series Seed Il Preferred Stock will be given the same rights as
the next series of Preferred Stock (with appropriate adjustments for economic
terms).

Series Seed | Preferred Stock
There are 3,333,364 shares of Series Seed | Preferred Stock outstanding.

The terms of Series Seed | Preferred Stock are identical to Series Seed |l Preferred
described elsewhere in this Form C, except the original issue price is $0.0001 per
share.

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 identified above?

The company has the right (without obtaining the consent of the holders of the
Series Seed Preferrad Stock) to issue other preferred stock that is on parity with
the Series Seed Preferred (but not senijor to it). This means, that other classes of
preferred stock may be issued in the future and the holders of such other
preferred stock would share ratably in any distribution on the same liguidation
preference as the holders of the Series Seed Preferred Stack.

There is no restriction on the Company's ability to issue debt, including
convertible securities. If debt is issued, then it would be senior in a liquidation to
the liquidation preference of the holders of the Series Seed Preferred Stock.

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
Cempany 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 econamic 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 er her investment in the
securities in this offering, and may never see positive returns.

Additional risks related to the rights of other security holders are discussed
below, in Question 20
19. Are there any differences not reflected above between the securities being offered and
each other class of security of the issuer?

The securities being issued are preferred securities. This means that they have a
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FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

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
or more of the issuer’s outstanding voting equity securities, any promater connected with the
Issuer in any capacity at the time of such sale, any person that has been or will be paid
(directly or indirectly) remuneration for solicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer or managing member of any such
soliciter, prier to May 16, 2016:

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

in cannection with the purchase or sale of any security? [] Yes [¥] No
. invalving the making of any false filing with the Commissian? T Yas & Na

arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? ] Yes 1] No

(2) Is any such person subject to any order, judgment or decrae of any court of competant
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:

in connection with the purchase or sale of any security? [] Yes [¥] No
. involving the making of any false filing with the Commissien? [ Yes & Ne

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

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

at the time of the filing of this offering statement bars the person from:

A. association with an entity regulated by such commission, authority, agency or
officer? [J Yes FI No

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

€. engaging in savings associatien or credit union activities?[] Yes [ No

constitutes a final order based on a violation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?

[1veskdno

(4) Is any such persen subject to an arder of the Cammissien entered pursuant ta Section
15¢k) or 158(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement
i. suspends or revokes such person’s registration as & broker, dealer, municipal securities
dealer, investment adviser or funding portal? [] Yes [+ No
ii. places limitations on the activities, functions or operations of such person?
[1YeskANo
i, bars such persen from being associated with any entity or from participating in the
offering of any penny stock? [] Yes 4 No

(5) Is any such person subject ta any order of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of this offering statement,
orders the person to cease and desist from committing or causing a violation or future
viclation of:
i, any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17(a)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(¢)(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act 6f 1840 or any other rule or regulation thereunder? [] Yes

ii. Section 5 of the Securities Act? [ | Yes [ Ne

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

OYes

(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 staterent or Regulation A offering
statement filed with the Commission that, within five years befare the filing of this offering
statement, was the subject of a refusal order, stop order, or erder suspending the Regulation A
exemption, or is any such person, at the time of such filing, the subject of an investigation or
proceeding to determine whether a stop order or suspension arder should be issued?

[vesMNe

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

[]Yes [“INo

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

decree, il or bar or been Issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.

e o

INSTRIUCTIONS TO QUESTION 30: Finol erder means o w ivective ar declaratary stetement

wssued by a federal or state agency, described in Fule 505(a)(5) of Regulation Crowdiunding, under

applizable statutcry authority that provides for notice and an cpportunity for hearing, whi

1es a final disposition or action by that fode

al or stare agency.

Mo metters are required o be disclosed with respect to events relating to any affiliuted teswer that
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The issuer must continue to comply with the ongoing reporting

requirements until

1. the issuer is required to file reports ur
15(d);

2. the issuer

Exchange Act Sections 13(a) or

has filed at least one annual report and has fewer tha

holders o ord;

w

. the issuer has filed at least three annual reports and has total assets that

do not exceed $10 million;

+

. the issuer or another party purchases or repurchases all of the securities
issued pursuant to Section 4(2)(8), including any payment in [ull of debt
securities or any complete redemption of redeemable securities; or the

issuer liquidates or dissolves in accordanca with state law.
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Chief Strategy Officer & Treasurer

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities
Act 0f 1933 and Regulation Crowdfunding (§ 227.100 et seq,
and Transfe nt Aigreement has been signed by the following persons in

the capacities and on the dates indicated.

legal name:

legal name

title:

Title

date of birth:

mm/ele

Allen R Weiss

Chairman
1/6/2020

David S Q\Aetca‘ff 71

Managing Director
1/6/2020

j]oﬁ,n C. Lessel

Director
1/6/2020

Max Wayne Q—(ooyer

CEO = P’Tanagmg Director
11/6/2020

Aaron Jay Ripin

Chief Strategy Officer & Treasurer
1/6/2020
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a majority of the baard of

| 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.

WEFUNDER READY TO SUBMIT FORM C TO SEC

( | MADE A MISTAKE, LET ME EDIT FORMC )
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