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Name of issuer:

Danielhouse Studios, Inc.

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: DE
Date of organization: 10/7/2015

Physical address of issuer:

239 NW 13th Ave
Suite 207
Portland OR 97209

Website of issuer:

www.danielhouse.club

Name of intermediary through which the offering will be conducted:

wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary

007-00033

CRD number, if applicable, of intermediary

283503

Amount of compensation to be paid to the intermediary, whether as a dollar amount or a
percentage of the offering amount, or a good faith estimate if the exact amount is not
available at the time of the filing, for conducting the offering, including the amount of referral
and any other fees associated with the offering:

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

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

No

Type of security offered:

] Common Stock
Preferred Stock
[J Debt

[ other

If Other, describe the security offered:

Target number of securities to be offered

78,125

Price:

$0.73597

Method for determining price:
Dividing pre-money valuation $7,999,994.00 (or $6,256,800.00 for investors in
the first $299,999.86) by number of shares outstanding on fully diluted basis.
Target offering amount:

$50,000.00

Oversubscriptions accepted:
Yes
[ONo
If yes, disclose how oversubscriptions will be allocated:

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

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

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

$1,234,999.84

Deadline to reach the target offering amount:
4/30/2024
NOTE: If the sum of the investment commitments does not equal or exceed the target

offering amount at the offering deadline, no securities will be sold in the offering,
i i will be and funds will be returned.




Current number of employees:

k4
Most recent fiscal year-end: Prior fiscal year-end:

Total Assets: $295,958.00 $303,398.00
Cash & Cash Eguivalents: $153,400.00 $258,956.00
Accounts Receivable: $26,300.00 $1,753.00
Shart-term Debt: $1.409,422.00 $195,595.00
Long-term Debt: $499,696.00 $939,708.00
Revenues/Sales: $1,727,443.00 $385,952.00
Cost of Goods Sold: $1,707,340.00 $325,231.00
Taxes Paid: $0.00 $0.00
Net Income: ($781,254.00) ($488,371.00)

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

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, R, 5C,
SD, TN, TX, UT, VT, VA, WA, WV, W1, WY, B5, GU, PR, VI, 1V

Offering Statement

Respond to cach question in cach paragraph of this part. Sct forth cach question and any notes, but not
any instructions thereto, in their entirety. If disclosure in response Lo any question is responsive 1o one
ar more other guestions, it is nol necessary lo repeal he disclosure. Tl a question or series of guestions
is inapplicable or the respense is available clsewhere in the Form, cither state that it is inapplicable.

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

Be very careful and precise in answering all questions, Give full and camplete answers so that they are
not misleading under (he cireumstanees invelved. Do not discuss any [uture performanee or other
anticipated event unless vou have a reasonable hasis to believe that it will actually nceur within the
foreseeable future. 1f any answer requiring significant information is materially inaccurate, incomplote
or misleading, the Company, its management and principal shareholders may be liable (0 investors

based on that infarmation.

THE COMPANY

1. Name of issuer

Danielhouse Studios, Inc.
COMPANY ELIGIBILITY

2.[4 Check this bax to 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 Columbia

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

Not an investment company registered or required to be registered under the
Investment Company Act of 1940

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

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

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

unidentified company or companies.

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

3. Has the issuer or any of its predecessors previously failed to comply with the ongoing
reporting requirements of Rule 202 of Regulation Crowdfunding?
[ Yes [¥] No

DIRECTORS OF THE COMPANY

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

principal Oceupation Ml Yar Jolgad g
Director Employer Director
Danielhouse
Caleb lorg CFO/CO0 7 2020
Studlios, Inc.
: Chief Brand Danielhouse
Peter Spalding Officer Studios, Inc. 2015
. Danielh
Alexander Spalding CEO RrioaouUss 2015

Studios, Inc.

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

OFFICERS OF THE COMPANY

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

Officer Positions Held Year Joined
Caleb lorg Secretary 2020
Caleb lorg CFO 2020
Caleb lorg coo 2020
Peter Spalding Chief Brand Officer 2015
Alexander Spalding President 2015
Alexander Spalding CEO 2015

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

INSTRUCTION 0 QUESTION 5: For purpnses of this Question S, the term offcer means o presidend, vice president,

secretary. measurer or principal finaneial officer, compiroller or principal acconnting officer. and any person thar routinely



periarming sinilar funciions

PRINCIPAL SECURITY HOLDERS

6. Provide the name and awnership 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.

Naifrie6F Holdet No, and Class % of Voting Power
of Securities Now Held Prior to Offering

Caleb lorg 2500000.0 Common Stock 24.5

Peter Spalding 3750000.0 Commaon Stock 36.7

Alexander Spalding 3750000.0 Common Stock 36.7

INSTRUCTION TO QU

10 the dae of filing of this offering starement,

TON 6: The above informatian must be provided as of a dase that is no more than 120 days prior

To caleulate toral vating pawer, inclide all securitics for which the person directly or indirectly has o shares the voting
povser, wikicl inclues the pawer to vote o to diect the vottng of such securistes. if the person hus the right 1o acquire
voting power of such securities within 60 days, including througl the exercise of any option, warrant or right. tie

camversion of u security, or other

mgeman,

if securisies are hold by a member of the finnily, threegh corporations ar

partueeships, or viherwise in @ manuer it would allow a person to direct or control the veting of the secerutes {or share in
such direction ar control — av, jor exopic. o co-wiotee) they shoutd be inclded as being “beneficialty ovned.” Vou
should inclide an explanetion of these ciroemstancey in a footnoie to the “Nember of and Class of Secnzities Now eid ™ 1o
calculare oistending voring equiry securities, assmme all ontstanding options ave evercised and all owtsianding convernble

securities converied.,

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
INSTRUCTION TO QUESTION 7: Wefunater will provide you company's Wefunler profile as an uppendis (Appendiz A) 1o

ihe Forat C i PDF format, The submisston will suctde all Q&A stems and "read more” links in an un-collapsed Jormat. All

vide oy will be iranscribed.

Thés mears that any information provided in vour Wefinder profle will be provided to the SEC i respnse @ this qnestian.
As a result, your company will be potentially liable for missrarements and omissions in yorur profile under the Securiries Act
of 1933, which requirves you ta provide maseriad information reiared i your business anel ansicipared business pian. Please

review your Wefunder profile carcfully to ensure it provides all material i ion, is not false or misleading. and does

not wmit any informagon that would case the infarmation inctuded in be fatse or misteading.

RISK FACTORS

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

In making an decision, | must rely on their awn 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 regulatery 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 upeon 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:

Daniel House Club has limited operating history upon which you can evaluate our
performance, and accordingly, our prospects must be considered in light of the
risks that any new company encounters.

While there are aspects to this marketplace that make it unique from other
marketplaces, one must consider the risks inherent to all marketplace business
models. In order to achieve the Company’s near and long-term goals, the
Company may need to procure funds in addition to the amount raised in the
Offering. There is no guarantee the Company will be able to raise such funds on
acceptable terms or at all. If we are not able to raise sufficient capital in the
future, we may not be able to execute our business plan, our continued operations
will be in jeopardy and we may be forced to cease operations and sell or
otherwise transfer all or substantially all of our remaining assets, which could
cause an Investor to lose all or a portion of their investment.

As an early-stage company, we may implement new lines of business at any time.
There are substantial risks and uncertainties associated with these efforts,
particularly in instances where the markets are not fully developed. In developing
and marketing new lines of business and/or new products and services, we may
invest significant time and resources. Initial timetables for the introduction and
ices may not
be achieved, and price and profitability targets may not prove feasible. We may
not be successful in introducing new products and services in response to
industry trends or developments in technolagy, or those new products may not
achieve market acceptance. As a result, we could lose business, be forced to price

development of new lines of business and/or new products or ser

products and services on less advantageous terms to retain or attract clients or
be subject to cost increases. As a result, our business, financial condition or
results of operations may be adversely affected.

We depend on suppliers and contractors to meet our contractual obligations to
our customers and conduct our operations. Our ability to meet our ebligations to
our customers may be adversely affected if suppliers or contractors do not
provide the agreed-upon supplies or perform the agreed-upon services in
compliance with customer requirements and in a timely and cost-effective
manner. Likewise, the quality of our products may be adversely impacted if
companies to whom we delegate manufacture of major components or
subsystems for our products, or from whom we acguire such items, do not
provide components which meet required specifications and perform te our and
our customers’ expectations. Our suppliers may be unable to quickly recover from
natural disasters and other events beyond their control and may be subject to
additional risks such as financial problems that limit their ability to conduct their
operations. The risk of these adverse effects may be greater in circumstances
where we rely on only one or two contractors or suppliers more than others. The
supply of components for a new or existing product could be delayed or
constrained, or a key manufacturing vendor could delay shipments of completed
products to us adversely affecting our business and results of operations

Daniel House Club, like any internet-based business, is vulnerable to hackers and
cyber-attacks. The company is taking measures they believe to be reasonable



given the circumstances, taking into account associated costs and benefits, to
defend against such attacks.

An investment in the Company involves a high degree of risk. In addition to the
other information contained in this Agreement, a Purchaser should carefully
consider the following risks before making an investment decision. Due to the
development stage of the Company and these other risks, a Purchaser could lose
all or part of the Purchaser's investment. The risks and uncertainties described
below are not the only ones the Campany faces. Additional risks and uncertainties
not presently known to the Company, or that the Company currently thinks are
immaterial, may also impair the Company's business operations. There is no
assurance that an Investor will realize a return on their investment or that they will
not lose their entire investment. For this reason, each Investor should read this
Form C and all exhibits carefully and should consult with their attorney and
business advisor prior to making any investment decision.

The Financial Forecasts reflect estimates of future results of aperations
developed by the Company without independent evaluation or analysis, and are
based upon assumptions that may or may not accur and over which the Company
will have little or no control. For instance, the cost of labor is inherently difficult
to predict, and the Company may have to spend more on this expense than the
budgeted amount. There can be no assurance that actual events will correspond
with these assumptions, and costs in excess of budget will impact the Company's
ability to achieve its projections. Actual results for any peried may or may
substantially not conform to the Financial Forecasts.

To the extent that the Company fails to attain its investment abjectives, which
may be influenced by factors beyend its control, the investment results
experienced by Investors may be adversely affected.

There is no public market for the Company's capital stock, and there can be no
assurance that an active public market for the Company's capital stock would not
be subject to significant fluctuations in response to variations in quarterly
operating results and other factors, such as announcements of new products and
setvices by the Company ot its competitors or othet events.

The Company's business must be considered in light of the risks, expenses, and
prrablems frequently encountered by companies in the early stage of
development. Specifically, such risks may include the following: the failure of the
Company to anticipate and adapt to developing markets: the failure of the
Company to further develop its advertising base; the failure of the Company's
products and services to be commercially viable at large scale; the rejection of
the Company's products and services by its target customer base; and the
inability to attract, retain, and motivate qualified personnel

There can be no assurance that the Coempany will be successful in addressing
these risks. To the extent that the Company is not successful in addressing these
risks, the Company’s business, results of operations, and financial condition will
be materially and adversely affected. There can be no assurance that the
Company will ever achieve or sustain profitability.

The Company's industry and market are undergoing tapid changes, including
changes in customer requirements and preferences. The introduction of new
product and service concepts into the marketplace can render the Company’s
existing products and services obsolete or unmarketable. The Company's failure
to anticipate, identify, or react quickly to these changes, and to introduce new
and improved products and services on a timely basis, could result in reduced
demand for the Company's products and services, which would in turn cause the
Company's revenues and profitability to suffer,

The Company's industry is intense, rapidly evolving and competitive. There can
be no assurance that any larger, better-financed, competitor will not develop
products and services that achieve greater market share than the Company's
products and services. Such competitive forces could have a material adverse
impact on the Company's business, operating results and financial condition.

The success of the Company's only significant product and service depends upon
its acceptance by its target customers. The Company's product and service line is
in continued development. As such it faces both development and market risks.
The development timetable could be adversely impacted by challenges that take
longer than expected to resolve or third party delays. Even successful and timely
execution does not assure wide-scale adeption of a new product or service given
the extremely competitive market for new applications and the changing and
difficult to ascertain derands of the Company's target customers and users. In
addition, the Company must continue to refine its pricing policy to economically
henefit from its development investments. Pricing policies are subject to
considerable variation and require a high degree of judgment, and any significant
failure to appropriately price the Company's products and services could limit or
even prevent its ability to effectively compete and profit from those products and
services.

The Company will rely on third-party suppliers for certain services. Several of
these suppliers may be a single source. The Company does not anticipate having
a long-term contract with any supplier. The Company may be adversely affected
in the event that it cannot find a supplier or if suppliers cease operations or if
pricing terms become less favorable. The inability to find or the loss of a key
supplier may force the Company to obtain necessary services in the open market,
which may not be possible or may be at higher prices, until it could secure
another source. There is no assurance that the terms of any supply arrangements
the Company may enter into would be favorable to the Company. If the Company
is unable to find or replace a key supplier, it may face delays in delivering services,
which could have an adverse effect on the Company's sales and financial
performance.

The Company is in the early stages of developing its marketing and sales efforts.
The Company's future success depends on its ability to attract, service and retain
its partners and customers, and the failure to do so could have a material adverse
effect on the Ceampany’s business, operating results and financial condition.
Unforeseen marketing difficulties could have a material adverse impact upon the
Company's business, operating results and financial condition.

The rapid execution necessary for the Company te successfully offer products
and services and implement its business plan requires an effective planning and
management process. The Company anticipates significant growth and will be
required to continually improve its financial and management controls, reporting
systems and procedures on a timely basis, and to expand, train, and manage its
personnel, There can be no assurance that the Company's systems, procedures or
controls will be adequate to support the Company's cperations or that the
Company's management will be able to achieve the rapid execution necessary to
successfully offer its products and services and implement its business plan. If
the Company is unable to manage growth effectively, the Company's business,
results of operations, and financial condition will suffer a material adverse effect.

QOur future success depends on the efforts of a small management team. The loss

nf carvicas nf tha mamhars nf tha mananamant taam mav hava an arvarsa affact
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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.

INSTRUCTION 140 QUESTION §: Aveid gencralized statements and ineluce enly those factors thet are uniqite i the issuer.
Discusvion should be waitored w the isswer s business and the offering ond showld not vepeat the factors addresved in the

legends ser forth above. No specific number of risk factors is required to be idensifiec.

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 corparate purposes, which includes the specific items listed in Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described above, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

10. How daes the issuer intend to use the proceeds of this offering?

fwe raise: $50,000

Use of 275% toward investing in praven marketing channels (Google Adwords
Proceeds: and industry sponsorships), 20% toward adding a salesperson, 20%
toward adding operational suppeort to add new vendors & products to
the platform, 25% toward new tech feature development, and 7.5%
toward WeFunder fees.

If we raise: $800,000

Use of 275% toward investing in proven marketing channels (Google Adwords
Procestst Snd industry sponsorships), 20% toward adding a salesperson, 20%
toward adding operational support to add new vendors & products to
the platform, 25% toward new tech feature development, and 7.5%
toward WeFunder fees.

If we raise: $1,235,000

Use of 27.5% toward investing in proven marketing channels (Google Adwords

Proceeds: and industry sponsorships), 20% toward adding a salesperson, 20%
toward adding operational support to add new vendors & products to
the platform, 25% toward new tech feature development, and 7.5%
toward WeFunder fees. Achieving our maximum fundraise target would
allow us to invest more in proven marketing channels, grewing our
revenue faster. It would also allow us to invest sooner in technology to
facilitate for faster growth.

INSTRUCTION TQ QUESTION 10: An issuer nuusi provide @ reasonably deiailed deseripiion of any lateaded wse of
procecds. such that investors are provided with can adequate amornt of information to undersiund how the offering proceeds
will e wsed. {f o ivewer has identificd o range of passible wses, the issuer should identify andl deseribe cach probahte use
anel the factors the issicer may consider in allacoting proceeds amony the putential uses. If the iseuer vwill aceept proceeds in
excess of the taret offering amowt, the issuer st describe the puspose. sethod for allocating oversibseriptions, wid

intended use af ther oxcess proceeds with similar specificivs. Plese include all poicntiol wes of the praceeds of the offering.

including any that may apply anly in the case of oversibscri

ns. if you do not do so, you may larer be vequired to aniend

vour Forin C. Wefiuder s noi vesponsible for any faure by vou o describe o porendial ase of offering procecds

DELIVERY & CANCELLATIONS

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

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

12. How can an investor cancel an investment commitment?

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

The intermediary will notify 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 reconfirmation of the investment commitment).

If an investor does not cancel an investment commitment before the 48-hour
period prior to the offering deadline, the funds will be released to the issuer upon
closing of the offering and the investor will receive securities in exchange for his or
her investment.

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

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment

1t within five days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notifications disclosing that the commitment
was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering




will be extended to allow for a period of five business days for the investor to
reconfirm.

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

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

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

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

Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the securities being offered.

Priced Round: $7,999,993.90 pre-money valuation
See exact security attached as Appendix B, Investor Contracts

Danielhouse Studios, Inc. is offering up to 1,739,182 shares of Series Seed
Preferred Stock, at a price per share of $0.73597.

Investors in the first $300,000.00 of the offering will receive stocks at a price per
share of $0.64, and a pre-meney valuation of $6,956,800.00

The campaign maximum is $1,234,999.84 and the campaign minimum is
$50,000.00.

Securities Issued by the SPV

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

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

Voting Rights

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

Proxy to the Lead Investor

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

Restriction on Transferabil

The SPV securities are subject to restrictions on transfer, as set forth in the
Subscription Agreement and the Limited Liability Company Agreement of
Wefunder SPV, LLC. and may not be transferred without the prior approval of the
Company, on behalf of the SPV.

14, Do the securities offered have voting rights?
Yes
[INo

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

See the above description of the Proxy to the Lead Investor.
16. How may the terms of the securities being offered be modified?

Except as specified in Section 1.2.2, any term of the attached

subscription agreement may be amended, terminated ar waived (either generally
or in a particular instance and either retroactively or prospectively) only with the
written consent of the Company and the Purchasers holding a majerity of the
then-outstanding shares of Series Seed Preferred Stock (or Common Stock issued



on conversion thereof); provided, however, that any amendment to Section 7.1 of
the attached subscription agreement will also require the additional written
consent of the holders of a majority of the outstanding shares of the Company’s
Common Stock then held by all of the Common Control Holders.

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

1. Wefunder Portal may amend the terms of an investment contract, provided
that the amended terms are more favorable to the investar than the original
terms: and

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

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:
The securities heing offered may not be transferred by any purchaser of such sceurities during the one year
period beginning when the securities were issued, unless such securities are transferred:

1. to the issuer;

2_to an aceredited investor;

3. as part of an offt

ing registered with the 175, Securities and Fxchange Commission; or
4. to a member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser, to a
trust created for the benetit of 8 member of the family of the purchaser or the equivalent. or in connection

with the death or divoree of the purchaser or ather similar circumstance

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

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

grandchild, parent, spouse or spousal equivalent, sibling,
mother-in-law, father-in-law, soi law, daugh in-law, brother-in-law, or law of
the purchaser, and includes adoptive relationships. The term “spousal equivalent” means a
cohabitant ing a i i 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 issuer

Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Preferred
Stock 3,000,000 o Yes v
Common
Stock 20,000,000 10,220,000 Yes v
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
Options: 650,000

Deascribe any other rights:

Preferred Stock has a liquidation preference cver Common Stock

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

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

These changes could result in further limitations on the voting rights the Investor
will have as an owner of equity in the Company, for example by diluting those
tights 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 edquity compensation plans, an Investor's interests in the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investor's securities will decrease, which could also diminish
the Investor's veting and/or economic rights. In addition, as discussed above, if a
majority-in-interest of holders of securities with voting rights cause the Company
to issue additional equity, an Investor's interest will typically also be diluted

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

Additional risks related to the rights of other security holders are discussed
below, in Question 20.

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

Nao.

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

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

For example, the shareholders may change the terms of the articles of
incorparation for the company, change the terms of securities issued by the
Company, change the management of the Company, and even force out minority
holders of securities. The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfavorable to you but favorable to
them. They may also vote to engage in new offerings and/or to register certain of





















