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Our Mission
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How did we do this year?
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INCOME BALANCE NARRATIVE

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

You shoukd read the fullowing discussion s analysis o7 our il condition aid results of

peratins 1ogether swith nur fnancial statements and the relared potes and ofher financial
information inchuded ¢lsewhers in this offering. Some of the in

d aralysis, including information regarting the sirategy and plans for our business, neludes

rmction cantained in this discussion

forverd 2 starements Lat ivolve 1isis and uncenaintics., You ew the "Risk

Factons" sestion For a discussion. of important factors that could caus: actual results to diffes

materially from the results described in or impliz

by tne ferward-looking streren:s contained i
e following discussion anc analysis.

Overview

62 womes

Tre only ccommence platform 52 e rodmcrs and serviees

We are passionale about gemdsr equity and se (e disprogartionate eficct that the pardeanic was

having on women. With shopping and services requiring o di

ital-£rst presence und women making
ond raves, TheWMerkelpluce iy the mos

3% of purchasing decisions AND startitg businesses at

direct way o surpntt women snireprenenrs

‘TaeWMarketplace is a website that sells products nd services that are owned by women. Women

entreprenears Join TheW Marketplace ond immed:ately nave a nation-wide customer base ond a

oty 1al We support Urein will esses, commiunity and adveatiing Lo

-+ i g it o

el estamers find them. ShOPPees some r e Sifs 10 PUrchase from wamen-owned husinesss

o it wonman xpert, We e  womenowaied busicess that belps uiher womsowned &

erow andthrive

Our next arew of gl i in the B2B sector. Brivg

prencurs onto the flatfunm ad

providing easy access to cach other to aceclerate their busi

ess grovit is a zame changer. We will

il or1 i ecosystem il wamen-ownzd

mnessies on TheWMarketpluce wnd expose more

pportunities t do busivess with one anather. W will expan into inzemational markets. There are

wommen entrepreneurs it every corer of the globe. ready for a plattort built for ther to 2row and

thiive.

Milestones

Tre Wharkatplace Tnc. was inenmparsted in the State of Washington in Novemher 2020

Since then, we have:

- 3% $500K pre.seed in

stment within S mwat

Tauneling sie

- d Revenue from duy 1 of site luneh: 300% prowt in 2021 from 4 revenue strezms.

- & 10 partnerships with wovernment, pon-profit & for-prufit entities

- B Sales chanrel for 14M women-oumed Sush

o5 in US, § growicg rapidly
+ B Alrany have 7 diserse cammemity of S04 sliers frm 4 stares

o Unigue chane to suppart 1000°S of women-owned businesses with a singlz investm

¢ CFO spent 20 yrs ns Miemsoft glohel exec Starterd and Ted thiee starr-ups 1o date.

Historical Results of Operations

Our sompany wras organized in Novernber 2020 and has limited opesaticns upon which prospactive

iave:

rs may base an evaluation of its performance.

Hevenues & tiroxs Margm. For the period ended December 31, 2022. the Compeny had revenues of

15,561 vompared o Une yer ended Decerber 31,2021, when the Compary had revenues o7

STIX 250 Our grass margn was 53 595 m fscal year 2022 compared 1n 63 4% m 021

- Assers. 45 0 Deczmber

2022, the Corpeny had toral 0552t of $1060. 324, including
$781.389.03 in cash. As of December 31, 2021 the Company had S319.220 in total assets.
Lseluding $349,406 1 cash.

- Mot Lowss. T Uorapany has hasi net losses of $654, 441 96 and nat Insses of 275,295 far the hiscal

vears ended December 31, 2032 und D,

mber 31,2021 respective]

- Liabitiries. The Company's Tiabilitizs totaled $19,211.69 for the fiscal yeur ended Deceriber 31
2022 and 16,353 for the hiscal year ended December 51,

121



ek Margin: -586%

Related Party Transaction

Refer ta Question 26 of this Fori C for disclosure of all related party trznsactions.

Liquidity & Capital Resources

To-date, the company has beer. financed with $300.000 in equity.

Afte: the conclusion of this Offering, stould we kit our mizimum fundicg target, our projectes
runway is 21 months before we need to raise furthar capital.

We plar: 10 use the proceeds as set forth in this Form € under "Usz of Funds". We don't have any

other sources of cepita] in the immed:atz futuse.

We will likely require addicional financing in excess of the proceeds fromm th Offering in order to
pertorm operations over the literime of te Company. We plan 1o reise capital 1n & months. Lxcept &
atherwise described in this Form C. we ds not have additiona! sources of capital ather than the
proceeds from the offering. Because of e complexiizs and uncertainties in establ.shing a sew
pusingss strewgy. it is not possible to adequately projcct wi

sulficient L enable s 10 implemant sur srategy. This compleaity

ther the proceads of i offering will be

U umcerLaing will be ircreased if

less than the raimum zmount of secur ntends to

otter=d i this offerng is sold 1hz Compa
raise addtional canital in tne future from investors. Although capital may be avalable for ealy-stage

companies, there is o guarantze that the Company will reczive any ‘nvestnsents fron investors.

Runway & Short/Mid Term Expenses

e

Tne WMarkztplace In;

revenues v avers ped $11.476.60 month, cost oF goods sold his aver

cash in hand & $698,332 55,45 f Apeil 2022, Over the las s,
0512339 mon b, und
34251 40 per

rmged $33 S89/month, “or rn averags him mie o

eperatinnal expenses have.

omli, Qur et i to b profLiable it 6 mouils,
Uiatform salzs were up 160% over 2022, Sales from Holiday Ciit Bexes and Iniernatioral Women's
Day premorions and the “Women Rock” WBNC Grear Lakes made a substantial contribution,

Expenses coniauz 1o level.

Fota xpenses K 3% of budget
Sularizs have been red:cad and mrketing spending budgated naw based a1 history.

Investment HER-Cormzrez educat.anal prozram contiugs:
Comuianications zre sent every two weeks dnncancing the program and eantent. Opan rates are well

aver 405

wlreshed progran onten; lanelied Mesch 27, 2023

Desailad eCommercee Weh pages hive been adder to e site,

Ieaplemented SED strazegy or 0% of the site. Attrikuting this sirategy with the increase i pletform
seles we will bepin prioritizing the next et of 100 pex

We cxpect revenue growih will contine in platform:
ele as o resnlt of investmants roted shave. We continue to huild the HER -Commeres pireling and
L. The

ve Lauriel ot sesearel on whal women-owned businesses i

wntksiop cuntent base

Face clisn

spensorships have bezn reduced and or pulled back.

spansarships 15 slower that we Freeasted as a result of averall econamic pressie

Tae rzlease of our IP and the sweamline of selle: onoarding

will speed product ovailability on the sice.

e will contimue to manage expenses ta reflect the econom

conditicns and look to rise oddicional funds in 04

We Coutinue o investin bolis building & strons customer bse [

plattarm and progrm {HFR-C om

raplacz 4 numbar of SHOPIFY apps that are 2ot scalablz.

e ) sales and developing and deplying anr techmalozy fn

Unverthe past yea=we e secnnereasmg demand 0 pravide “hese services and fo partrers
with povemmEnt. non-Lrfits and “or prodt organizetions
and for corporate gifting. Many of these organizations foeus an nectoring and netsvorking and look

‘provide o sales channel to their members

10 Whizrkeipaloe eC 10 ive their members access 1o  nationl Lard

support e reale o stoneliont and procduct Tistings.

We contimu

2 f0CiS MVEsImEnt  (irving shopper rathc and conversian or the sie wit

campaigns anracting valug - 10 specific 10 buy from.
Exanples inc ludz: Black Owned, Asizn Owned ete

We intend to zely on the cash we have in the bank end revenue we are currently caming, Without

WeFuder capital we will seale uuh slower than foreeastod.

All projections in the abeve narmative are farward-looking and nor guaranteed.

Geass Margin 4% Relum on Assels: -82%  Earings per Share: §1,280.82  Revenue per Employse: 828,880 Cashic Assls: 74%  Revenue bo Receivables: 9,535%

[ The WMarkotplace Inc Financial Statzmerts  Footnotes =Y 2021 2022odt | ‘ #l The W Marketplace 2020 GAAP Financials - Ausit Latter Final pdf
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Kate ISLER Susan Gates
CEO/Cec-Founder CMO/Co-Founder

Details

Tha Board of Diractors

TJ Weodberey

pI's SEa & Lounge @ Selif

Susan Gates Co-Founder CMO @ The Whlarketplacs Inc
Kethegn st s Fuunter/2ED & The WMerkelpace Inc
Officers
Secretery Ve Bresiclent 2090
Torasuer President CFQ 2000

Voting Power

Kathoyn s s5C.0%

Susan Gazes 5C.0%

Past Equity Fundraises.

W2070 550006 Comrmon Stack  Regulation B, Rule SOR(E)
03/2071 5750000  Commen Stsck  Reguistion D, Ru s 50:()
03/2021 5250000 Section

O8/2022  she

529 a(aits)

Outstanding Debts

Mors.

Related Party Transactlons

171 faunders have lozned the SOmMoany $6,224 [o Cover Corain Opersting sxpens
Tnere's o Intarest rate or maturity dats associsted with 17 loan.

Capital Structure

Hon Vating Cammean ook 500,000 500,0

ha
Varing Camman Stock 2500000 7500000 Yes

S ERsON

)

1500000
Risks
S orlrid-erm reliencs on Unird parly Lechnulugy. I erder Lo lunch snd graw war
biLsiness quickly we reled o off e shel” achiolugy with | miud security and festures

TWMhas cut grown U s
s fty and =nhanced

ksl procus ts

Var mansgement fo.

s 155 B st e U

ment and irnovation in a prooriety olatform, that mee
hants anel shappers will skow g owth,

ds ot o

The success of The WMark=tplace will depend on i+ asility t campsss for and refa:

addditinnal cuaffie: wih TWM's Bus ness would e
yorif t

it were unatle to locate uizable

1 key parsarnel o enhance fhe
adversely attactec if it were unzble tc rec
were i lose the

rezlicements in

aualified perso=nel wran ~ecass:

Tnewi+arkctplace i ve 3 future equity firancing or clcct to convert the
Szeuritios UPOR Slich future fRancng. I addition, the ThoWMAASpISce May Rove
underqo a liquidity evert such 35 a sals of tha Company or an IPO. f ne ther ths
convarsion of tne Sacurities nar a fiquid ty event cccurs. the Purchasars soud ba left
helding the Securities in perpetuity. The SecuriLies have numsrcus transfer restric, ons
and will Ilksly be ~ighly lllauid, with no secondary market cn which to sall them. The
Sucurilius are ol wquily interests, have no ownsrssip righ Ly, have o righ.s to the

Corrpaiys assals or profils a7

& 11 vuling rights or auilily Lo direct the Company
ts ectiars

Wate Islur The Wiarkelplsce eosfounter ane CE, snd Susen Galus, TW/M co-fouder
And MO, exch currently sun sauivalent =quity awnership in e Gamaany, whi-
collactively aggegates spprox mately 80% of "WM's outctanding quiry The co-
founders are currently the Compary'a sole members of i¢s Boare of Direstors, and
thersfore mave significant control over tne management of the Corrpany and the
direction of its palicy ard alfairs This concen:rated control in the Comoany w il imiz
Investors' akilizy to influence Company matters.

Tne Wmarkctolace aotential is dcpenaent an our ability t JHract znd reain scllcrs and
cervice provicers 10 list ard call on m. Wa need to Invast
rerchips to catisty

Fsources, Lechn cal and human resourcss and suerior Baper. se in research &

-

ot zlon,

i) marketing and brard recogniton

Our futurs suczess depends an the ffa s of A small m:

agemant team. The loss f
effert an the

services of t-e memb=rs nf the manage ment =am may have an Advers
company. Trere zan be rc assurance that we will be successiul in arir:

rersining oth grew aur bisiness

ersaniel we raouice ta sucressfl

TreWMarketplace s sn early staze compsny incarporated on Movember 2, 20:
Accordingly, the Company's operstions are subject to all the risis incrent in the
csEaslishment of = new oLsinozs enterarse, Indlusing Fotontial oRerating 03665

Description of Securhtles for Prior Reg CF Ralse

Addi®ons! issuances of securities, [ollow 1g the Investor's investment in the Cormpany,
the Lomeany may sell interzsts to aaditional investars, which wil dilute the percertage
interest of the Investor in :e Company, The Investor may have the apporunity o
incre: ment in the Company in such 3 transaction. bt such ©pportunity
cannat be assured, Ine smount of acditional 7 @ needes by T Company. if atv
will depand upon tha maturlty and objactivas o mpany. ~he declining of an
oaportun bility of the Investor 1o maka a Tzllow-on nves
n oppurnily Lo meks S1ch & fslow-un investment, ray resollin sabslentia dilsUon of
InYeStOr's INterast In the Company;

ts inv

of securities. The Compary may have authority 1 repurd
securitios fron: sharshuldurs, which riay sérs (o decrsase any lig.idily in L marksl 7cr
cuch sec.rities, dacressa the percantaga Inszrests heid oy othar simifarly si
Fvestors Lo Uis Inves o, and reale g n e rvestor Lo sell s
Cormpany eoneormnly,

Aseleof lhs issueror o” ssels of Uisissuer, As s minority smnse of the Comasny, the

Ivester will have imi.ed or 1o abilily Le influsice a po.snlis sale of the Compeny v a

bistantial perion of its assets. Thus, the lirvsstor will F2ly pon the executive
rmanagerment of =& Corpany and the Baard of Directzrs of the Company ta manage the.
Campany 2o ms ko tasin 7e valie for shareheiders. Aceardingly, the sicrets of the
Investorzirvastmant ir. the Company uill densnd in large part upon the il and

5 and the Raard of Bicectors of

expertise of the ryecutive management of the Gom

mpany. It the Rnard Cf Directars af fae Company =itharizes & sale afall o 2 nart




o le Cormpary, or a dispes lion o a substantal port on of e Compas
can b e guerAntes that the value rersivesd by the Investor, tog=ther with e fair
market estmate of the value remain g in the ompany, will ke eounl ta or exceed the
walLm of the Inuestor's initial inusstmant in the Compary,

s st Urers

Tosmsactions witn relsted garties. The |nvastor shauld be avacs that thete
& Campany may ancrunter patential canflicks of inferest in its
oaerations On any ssue Ivalving ecnflicts of interes: the 2xecuive maragemens and
Anard of Directors af the Comoany will be guided oy their good faith judgement asto
the Comeany's best interests. The Campeny may engage n transzctio” s with affil ates,
subsidiaries or o=er related parties, wh ch may be con terms which are ot arm s-length,
bt will be in all sases consistent with the dutics of the maragement of the Company <o
115 sharcholdars. By equiring an iMterest in the Company, the (nvas:or will be decmed ta
have acknowledges the existerice of any cuch actual or potential conflicts of intercst and
to have waived any claim wizk respect ta any | ability ar si7a from the cxistence of any
such conflict of Intorost.

e

Mingrity Gwnerstip

An Invaszor in thz Comaany will [ikcly hold a minority 5os tion in the Comoany, ond thiis
bz Iirritad 3 tc Its ability to carntrsl of INIUENCE the SOVEINArcs and apa‘azon of the
Company.

e miarketabil ity 2nd valae of the Investor's inzerest in tna Company will deperd ussn
many facters cutsida tha cantrs] of tha nvestor. Tha Campany v | b managze by fte
off cars and be govarnac In accordance with the strategic directian and decisior-making
of il Board Of Bireslurs, sod the lnvestor will have no independent
ramova an offlear o mambar of tha Beard Of Diractors of tha Company,

Following the (vasor's vaszment 11 the Compsny, the Comoany may sell Interests to
audeitiural s s, which will di ule L perceniage nleresl of Lie lestor io v
Company. The Invastor may have th opPOFUR ty to Increasa Its invastment in th
Company i such a Lransectior, bu. such saportunily cann. be assured

T aimont of sl [y nessded Ly Le Cormpansy, if any, will depend wpar the
maturity and objectivas of the Campany. Tre deel ining of ar oppSrTnIty or the inas ity
of the lnwestor Lo make = follcweor investmentor the lsck ol an upporturity Lo
St o ulloweon invies et may resuil i subs Lan
the Company.

d v of the Investors inlsres. in

Exerc = of Rights Held hy Priccipsl S-arshalders

lerest of woling rights in the Company, Lre shereholders
~ the Invas: misagress, or tha- regat vely =flect the

5 in the Bompany. and the Invassar adll have o rerourse
ta change “hese d=risias, The Investar's inferests may canflict with thrise f ather
investors, and there is 16 guArantes tha fhe Com pany will develon in 2 way foat is
oatimal for or adventageaus to the investor. For examole, e shar=holcers may crange
the terms of 12 articles of incorporation for the campany. changs the tarme of securities
is€ued by the Company, change 1¢ manzgement of e Company, and even force aut
minority holcers of securities. Tne shareholaers may make changss that affect the tax
trestment of the Compzny 0 ways 1at aro un‘avorahle te you but favarable to them.
Iney may aiso Wote to ereage in new offerings and/or 1o register cerain of the
Company's zecuritics In 3 way thaz neactively affocts the value af the seeuritics the
InVestor Gums. Sther holdars of s3curic ec of the ComAany may a €0 aue 3CCEE 1o more
Intormation than the inve3tor, ‘2aving e Irvestar 3t a disToyIntage Wth respect to anv
dcisions egarding the sseuritios he ot re owns. The sharsholders have the Myt to
racee their securiiies at 3y time. Sharholoers cou d dacids 1o force the Company to
recuen heir securiiss ol a Lime Lt is nol favorable 1o Uhs Investor ard is damaging Lo
th Company, investors: seil may affe( he vaue of the Comparty ane/or its viabi ity, In
cases wrere the riga=s o nolders of eoovertible debt, SAFFS, or ather cutstending
aliuns or warrarils ars exercissd, or il new swerds are grented under our sauily
compznsation plans. an Investor's infer=ss in fre Company may ke d luted Tri
that the pro-rata portion af —-e Campany renreseated by the Investor's securities will
dzcrezse, whizh could also d minish the [wastor s voting ane/or econoric fights In
addition, a3 Qiscussec aoove, if 3 majority- n-interes: of holcers of Securities with voting
rights ~ause the Campany o issue addiionsl stack, n= Investor’s invarest will by eally
alsc be ciluted,

s holoers ol a rigfority-
Friay ke decisinns e w
valie of e Investar's seri

Restrictions on Iransfer

The securities oftzred via Regulation Crowd®.ndi~g may 10t be frenserred by ary
purcheser of such sscurities during the cne yezr perios beginn ng whe~ the securities
were is3uzd, Lnlese such SOCUNBES are Lransf:

- 1o tha issucr;

redited Invastar®,

~toan

t of a= affering registered with the LS Securifies and Zwhangr Goremisslon: r

- 103 member of the am|y o* ire purchaser or the equivalent, =0 a Trust controlisd by
ths purchaser, 1o o brusl crosled for s SensTiLof 4 meribsr o s femily of e

he

PLithaser or the equivalent, or in conectinn with h= death nr civarce
PLrchaser or ether similar circumstanze,

Valustion Methodology for Prior Reg CF Raise

The offsring fr ee far the sacuritiss cffersd pusuant = this Farm ¢ has azen
determined artitrarily by the Comprny, aan does 7of neressanly bear any relationship to
the Company's boox velus, 35sets, esmings or sther generally accested valuztion
criteria. In cetermining the cifering price, the Company did not employ i-vestment
banking f'ms or othe- outs de oraanizations to make an indepencent sppraisal or
evaluation. Azcodingly, the offer ng pice should Tot be consicared to be indicative of
the actual vaue of the seeunitics offcred hereoy.

Tne I7itial amount Invastad In a S A7E Is daterminad by tha inveszar, ano wa da not
Quaranitce that the SAFE will be converted into 2ny particular numbter of shares of
Prefarrad Szock . Ac diccussad In Guastion 13, When wa angaga In an oftering of asulty
I terests Invelving Fre‘arrad Stock , Inuestors may recelve & number of shares of
Pricfurred Sicck valculaled os eilher (i) the weslmenl,
divitied by the rice of the Prafermac Stocd buing 'ssu L naw (nvastors, ot (i) i U
valLiation for the company is mors hart e Valiation Cap, the amuunt invested div ced
by Lhe quo
Company's capitalizstion at th:

cal vale of e I vestor's

Lof fa) e Valua on e p divided by (b) Ure lole! aroun of the
time: Because there will ikely be no public market far
atfering or similar liouidity evert, the price of the
£ ve anclfer the tatal ual s of she Company's
capitalization. will be determined oy our board of diectors . Amona the factors we may
consider in detemiring the price of Preferred Stark are preva ling market canditinns,
.t tinaneial information. maret valuations of other companies that we azlisve to be
comparabis to us, estimares of our oLsiness potent al. the prasent state of our

=nd other factors. o In tha futue, we will pertorrn
valLiations of our stack (including boh cammor szeck and Freforred Stock] that toke
into account; as appl cable, factors such o5 ths fol owing:

- unralazad third party valsatisne

- the prics at which we sel other szcurties in lighs of the -elative fishts preferences and
Drivileges of thase securities;

- our rasults of sperstions, Fancisl pasitisn ard eapital resources;
- currant busingss conditions znd prolecrions:
= the marcstability ar lack -heren of the seruririss

= ha hiring of ey percont

and ths experlance of oLr managsment;
- the intraduuction of new raducts;
- ths risk Inherert In ths deve/opmant and exparsion of our prodicts;

- oL stage of devalopmient and mate-ial risks e ated to our bus ness;

= e el oot 6 achiuving @ | quitity svent, sueh as 2 inilial publie offsring cr  sals of
aur campany given the preveilicg market conditions and th= rac.re and histary of onr
BLsimess,

~irwustry rends and competitive erieoniment

- trends n

isumer sganding. including consume- conficence;

e i, ine ueling gross Sumestis prodc, o o, inflation

terest rates;

- the gencral ccanomic oUtiook

\WE W ama 2R Tanhars Siirh 8 thase daseoibad abave USing A ramBiRAHaR AF ARl
and mark=t-oased methodslogies ta determine our business entergr 3¢ value. For
example, we may Ust Metnodelogies that assUme that businessas operating In the same
Industry will share sim lar characteristics and that the Compsny s va ue will correlats to
thase charactaristics, aelfor mets ool agies izt campars tranzactions in similer
serurifiesissusd by us -rat were canductad in the market
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Compliance with Prior Annual Reports
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ing.




All prior investor updatss

Vot can afer fo th campany's urdates nage t view all | pdates to dat=. Updates are.
farinvaszars only and will require youte log in to the We'under aczount uszd to make

the inusstriant




