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Name of issuer:

Cabaire LLC

Legal status of issuer:

Form: Limited Liability Company
Jurisdiction of Incorporation/Organization: OK

Date of organization: 9/1/2020

Physical address of issuer:

2529 South Kelly Ave.
Suite F
Edmond OK 73013

Website of issuer:

http://jackbenimble.com

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

Amount of compensation to be paid to the intermediary, whether as a dollar amount or a
percentage of the offering amount, or a good faith estimate if the exact amaount 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:

6.5% 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 ather 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:

[J Common Stock
[1Preferred Stock
[ Debt

Other

If Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered:

50,000

Price:

$1.00000

Method for determining price:

Pro-rated portion of the total principal value of $50.000; interests will be sold in
increments of $1; each investment is convertible to one unit as described under
Iltem 13,

Target offering amount:

$50,000.00

Oversubscriptions accepted:

[ Yes
[ No

If yes, disclose how aversubscriptions will be allocated:



[] Pro-rata basis
[ First-come, first-served basis
Qther

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (i different from target offering amount):

$1.235,000.00

Deadline to reach the target offering amount:
4/30/2023
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,
inv t i ts will be lled and itted funds will be returned.

Current number of employees:

12
Most recent fiscal year-end: Prior fiscal year-end:

Total Assets $1,293,822.00 £132,112.00
Cash & Cash Equivalents: $1,293,822.00 $132,112.00
Accounts Receivable: $0.00 $0.00
Short-term Debt: $0.00 $0.00
Long-term Debt: $0.00 $0.00
Revenues/Sales: $0.00 $0.00

Cost of Goods Sold: $0.00 £0.00

Taxes Paid: $0.00 $0.00

Net Income: ($596,286.00) ($67,888.00)

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, RI, SC,
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 sach question and any notes, but not
any instructions thereto, in their entirety. If disclosure in response to any question is responsive to one
or more other questions, it is not necessary to repeat the disclosure. If a question or series of questions
is inapplicable or the response is available elsewhere in the Form, either state that it is inapplicable,

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

Be very careful and precise in answering all questions. Give [ull and complete answers so thut they are
nol misleading under the circumstances involved. Do not discuss any [uture performance or other
anticipaled evenl unless you have a reasonuble busis Lo believe that it will actually occur within the
forcsecable future. If any answer requiring significant information is materially inaccurate, incomplete
or mislcading, the Company. its management and principal sharcholders may be liable to investors

bascd on that information.

THE COMPANY

1. Name of issuer:

Cabaire LLC

COMPANY ELIGIBILITY

2.[¥ Check this box to certify that all of the following statements are true for the issuer.

.

Organized under, and subject to, the laws of a State or 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
Crowdfunding.

Has filed with the Commission and provided ta investors, to the extent required, the
ongoeing annual reports required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such shorter
pericd 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 requiremeants of Rule 202 of Regulation Crowdfunding?

[ Yes[4 No



DIRECTQORS 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

Director Frincipal Oceupation :::oner ;T:erc:::ned o

Mitchell Friesen CFO Cabaire LLC 2020

Nathan Bocock CEO Gray Fox Strategic 2022

Luke Boyers CEO Boyers 2022
Construction

Christophe Dessaigne President Cabaire LLC 2020

Alex Ruhter CEO Cabaire LLC 2020

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 ar performing a similar function) of the issuer.

Officer Positions Held Year Joined
Mitchell Friesen CFO 2020
Christophe Dessaigne President 2020
Alex Ruhter CEO 2020

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

INSIRUCTION 10 QUESTION 5: For purposes of this Question 5, the teim officer means  president. vice president,
secretary, treasurer or principa! financial officer. camptroller or principal accounting officer, and anv person that routinely

performing similar funciions.

PRINCIPAL SECURITY HOLDERS

6. Pravide 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.

No. and Class % of Voting Power

N f Hold:
ame of Holder of Securities Now Held Prior to Offering

Neef Narrative LLC (50% owned

by Doug Neef, 50% owned by 400000.0 Class B 40.0
Jennifer Neef)

INSTRUCTION 10 QUESTION 6. The above information must be provided as of a date that is ne more than 120 duys prior

ta the date of filing of this offe

ing statement.

To calculate total voring power, inclide all s tes for w the persan directly or indirectly has or shares the voting

pover. which includes the pover 10 vote or 1o direct the voring of such securities. if the person has the right 1o uequire
voting power of such securities within 60 days, ineluding through the exercise of any optios, warrant or right, the
convarsion of a security, or other arrangement, or if securities are held by a mamber of the family, through corporations or
partiierships. or otherwise in a manner that would allew @ person to direct or control the voting of the securities for share in
such divection or control — as, for example, a co-trustee) shey should be included as being “benaficiolly swned " You
should inciide an explanation vf these circunsiances in o fooumte io the "Number of und Class of Securities Now Held.” 1o
caleulate surstanding vating equiry sacurisies, assume all oursianding oprions are exercised and all pusstanding converiible

securities 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

INSTRUCTION 10 QUESTION 7: Wejunder will provide your company’s Wefender profile as an appendix (Appencic A) to

the Farm ( in PDF format. The sibmission will include all Q&A items and “read move™

ks in aa un-collapsed formar. All

videos will be trarscribed.

hiis nreans that any information provided in vour Wefundei profile will be provided to the SEC in response to this question.

As a result, your company will he porentially liable for and omissions in your profile under the Securiies Act

of 1933, which requires you o provide niaterial information 1elated 10 your business and anticipuied business pion. Please

isleading, and does

review your Wefunder profile carefully to ensure it pravides all material inf ion, is not faise or

not omit any information that would cause the information included to be false 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 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 1ssuer speculative ar risky:

We are a start-up company with no operating history. There is no guarantee we
will be profitable.

We are a start-up company with no operating history. We require the capital to be
obtained in this Offering in order to partially fund the development of our grocery
concept. In formulating our business plan, we relied upon the judgment of our
operations team. No outsourcing was utilized in any of our developmental
elements, except at the express request and direction of management,

Upon receiving the proceeds of this Offering and utilizing such proceeds as
described herein, we cannot give any assurance that we will achieve profitable
operations. No person should invest in this Offering unless he or she can afford to
lose his or her entire investment. Investors will bear the risk of a complete loss of
their investment in the event that our business plan is unsuccessful.

We have limited capital.

The ability to open our grocery store caoncept is dependent upon us receiving the
minimum subscription amount from this Offering. If we receive those amounts, we
expect to use virtually all of those funds to open our initial three stores and,
thereafter, we will not have substantial cash reserves. Having limited capital will
substantially limit our ability to sustain losses in our business.

We are dependent upon the services of the Managers.

We will be dependent upon the services of Managers, who will serve as our initial
day-to-day personnel. The unexpected loss or unavailability of the services of any
of the Managers would have a detrimental effect on us. None of the Managers has
signed an employment agreement or non-competition agreement. Even if there
were such non-competition provisions, there could be no assurance that such
provisions would fully protect us from competitive injury following their
separation from employment.

We are dependent upon consumer trends and habits.

Our store concept will be, by its nature, dependent upon consumer trends with
respect to the public’s tastes, eating habits, and discretionary spending priorities,
all of which can shift rapidly. In general, such trends are significantly affected by
many factors, including the national, regional, or local economy, changes in area
demographics, increases in regional competition, food, alcohol, and labor costs,
traffic patterns, weather, natural disasters, and the availability and relative cost of
automobile fuel. Any negative change in the above factors could negatively affect
our stores’ profitability.

We are in the online grocery industry.

Post COVID consumer habits changes represent a risk in being able to acquire the
required quantity of consumers necessary to run operations profitably.

Litigation may adversely affect our business, financial condition and result of
operations.

We will be subject to the risk of litigation by employees, consumers, suppliers, or
aothers through private actions, class actions, administrative proceedings,
regulatory actions, or other litigation. The outcome of litigation is difficult to
assess or quantify. Plaintiffs in these types of lawsuits may seek recovery of very
large or indeterminate amounts, and the magnitude of the potential loss relating
to such lawsuits may remain unknown for substantial periods of time. The cost to
defend future litigation may be significant. There may also be adverse publicity
associated with litigation that could decrease customer acceptance of our food or
services, regardless of whether the allegations are valid or whether we are
ultimately found liable. As a result, litigation may adversely affect our business,
financial condition, and results of cperations.

A significant portion of the control of our business lies in the hands of our
Managers.

Our Managers will have the sole authority for our management, and the investors,
as members, will have no right to participate in management. Our members will
have the right to vote in only a limited number of circumstances an certain key
matters. Even for those matters for which members are entitled to vote, as a
general rule, matters submitted to a vote of the members must be approved by a
Majority vote of the applicable Class or Classes. Since it is contemplated that our
current Managers and the other founders of the Company will hold all of the Class
B Units, any action that requires approval of a Majority Vote will almost always
require the approval of our founders.

The ability of the members to remove cur Managers is extremely limited. The
Operating Agreement provides that the Manager may only be removed by a
Majority Vote of the Class B Unit holders, which includes the now-serving
managers and the other founders with whom the managers have a long-standing
relationship.

We are not a nationwide recognized grocery brand

We have limited control in the first few years over customer adoption other that
marketing strategy and communication to our target audience.

The grocery business is a highly risky industry with numerous factors outside our
control that may affect the success of our business.

A variety of factors over which we have no control may affect the success and
operation of our stores. These risks are more pronounced now and may adversely
affect the viability of our stores in the short and long term. These factors include,
but are not limited to, the following:



Recent and/or additional adverse changes in national, regional, and local
economic and market conditions;

Competition with other grocers;

Labor and food shortages and increases in the costs of labor or food
products;

Fuel shortages and price increases;

Changing demographics;

Changing consumer tastes, habits, and spending priorities;
The cost and availability of insurance coverage;
Management problems;

Uninsured losses;

Changes in government regulation;

Acts of terrorism and cybersecurity; and

Weather conditions.

Other events out of our control that could adversely affect our business include
third party lawsuits filed against us based upon discrimination, personal injury,
claims for injuries or damages caused by providing spoiled or otherwise harmful
food. We cannat predict any of these factars with any degree of certainty. Any
one or more of these factors could have a material adverse effect on our business.

Changes in general economic and political conditions affect consumer spending
and may harm our revenues.

The ongoing impacts of the global pandemic, the housing shortage, volatile
unemployment, and financial markets may further exacerbate current economic
conditions. As the econamy struggles, our anticipated customers may becoame
more apprehensive about the economy and reduce their levels of high-end
grocery spending. A decrease in spending due to lower consumer discretionary
income or consumer confidence in the economy could impact the frequency with
which consumers dine in on planned meals or the amount they spend on meals,
thereby decreasing our revenues.

The price and availability of inventory and utilities stocked by our stares could
adversely affect our revenues.

Among various other factors, our profitability will be highly sensitive to changes
in price and availability of food inventory, utilities, and other related costs.
Success will depend on our ability to anticipate and react to these changes.
Operating margins for our grocery stores will be subject to changes in the price
and availability of food commodities. Operating margins are also affected by
fluctuations in the price of utilities such as electricity and natural gas, whether as
a result of inflation or otherwise, on which our grocery stores depend for their
energy supply. Our inability to anticipate and respond effectively to an adverse
change in any of these factors could have a significant adverse effect on our
revenues.

The grocery industry is intensely competitive and some competitors are better
financed or have greater experience than we do.

The grocery business is highly competitive with respect to price, service, food
selection and quality. There are a number of grocery stores ranging from local
chains to international brands such as Wal-Mart and Target within a ten-mile
radius of our planned stores. Although we believe we provide a unique grocery
shopping experience in a one of a kind setting and our delivery-service feature
provides a unigue service te our anticipated customers, competition for
customers will ke fierce and some of our competitors are better-financed or
better-known than we are. Grocery store operators also compete for qualified
managers and staff.

Additionally, the beer and wine industry is highly competitive, and our business
will compete with a large number of other grocery stores, liquar stores,
restaurants, and breweries, and other segments of the beer and wine industry.
These segments are highly competitive with respect to, among other things, price,
beer and wine selecticn, and lecation. Among our competitors are a number of
national grocery concepts that strive ta compete with our market segments, and
may have, among other things, greater resources and experience than we do,
lower pricing, better facilities, better management, more effective marketing, and
more efficient operations.

We are subject to a number of risks relating to federal, state, and local regulation
of our business that may increase our costs and decrease our profit margin.

The gracery industry is subject to extensive federal, state, and local laws and
regulations, including those relating to the sale of packaged, fresh, and prepared
food. We must comply with numerous provisions requlating, among other things,
health and sanitation standards, food labeling and safety, federal and state laws
governing our relationships with employees, federal and state laws which prohibit
discrimination, safety, fire standards, and licensing for the sale of food, drugs, and
alcoholic beverages. We cannot predict future laws, regulations, interpretations,
administrative orders, or applications, or the effect they will have on our
operations. They could, however, significantly increase the cost of doing business.
These changes could result in additional recard keeping, expanded
documentation of the properties of certain products, or expanded or different
labeling. Any or all of these requirements could have an adverse effect on our
financial condition, results of operations, or cash flows.



The delay or failure to obtain or maintain any licenses or permits necessary for
operations could have material adverse effects on our business. In addition, any
future increases in the minimum wage rate, employee benefit costs (including
costs associated with mandated health insurance coverage), or other costs
associated with employees could acdversely affect us.

The Company may never receive a future equity financing or elect to convert the
Securities upon such future financing. In addition, the Company may never
undergo a liquidity event such as a sale of the Company or an IPQ. If neither the
conversion of the Securities nor a liquidity event occurs, the Purchasers could be
left holding the Securities in perpetuity. The Securities have numerous transfer
restrictions and will likely be highly illiquid, with no secondary market on which to
sell them. The Securities are not equity interests, have no ownership rights, have
no rights to the Company's assets or precfits and have no voting rights or ability to
direct the Company or its actions.

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.

The Company may never receive a future equity financing or elect to convert the
Securities upon such future financing. In addition, the Company may never
undergo a liquidity event such as a sale of the Company or an IPQ. If neither the
conversion of the Securities nor a liquidity event occurs, the Purchasers could be
left holding the Securities in perpetuity. The Securities have numerous transfer
restrictions and will likely be highly illiquid, with no secondary market on which to
sell them. The Securities are not equity interests, have no ownership rights, have
no rights to the Company's assets or profits and have no voting rights or ability to
direct the Company or its actions.

INSTRUCTION TO QUESTION 8: Avoid generalized stazements and include only those fuctors that are uniquce to the issuer.

Discassion shavidd be tailored w ihe fvsuer’s business and the offering and shovld not repeat the factors addressed in ihe

legends set forth above. No specific munber of risk factors is required 1o be identified.

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 from the Offering in
the manner described above, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

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

If we raise: $50,000

Use of 33.5% would be used for marketing towards customer acquisition, 30%
Proceeds would be used to recruit the initial team and 30% would be used toward
additional technology features. And 6.5% of the investments will go to
Wefunder

If we raise: $1,235,000

Use of 93,6% would go to create an additional store and 6.5% of the
Proceeds: . v
investments will go to Wefunder

INSTRUCTION TQ QUESTION 10: An issuer must provide a reasonably detailed description of any imended use of
proceeds, such that invesions are provided with an adequaie amownt of information te understand how the affering procecds
will be used. If an issuer has identified a range of possible uses, the fssier should identify and describe each probable use

and the factors the i

suer may cansider in allocating procecds amang the pitential wses. If the issuer wil accept proceeds in

excess of the target offering amount, the issuer must describe the purpose, method for allocating oversubscriptions, and

ik specificd

intended use af the excess procesds with si

. Please inelnde all patential uses of the proc of the offering,
including any that micy apply only in the case of oversubscriptions. If you do not do se, you may later be requeired o amnend

your Form C_ Wefuneer is ot responsible for any failure by vou ta describe a patential wse of offering proceeds
DELIVERY & CANCELLATIONS

11. 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 isa
special purpose vehicle (“SPV”). The SPV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investors by the
SPV will be in book entry form. This means that the investor will not receive a
certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition, investors’ interests in the
investments will be recorded in each investor's “Portfclio” page on the Wefunder
platform. All references in this Form C ta 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 prior 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 netice of the change and must re-confirm his or her investment
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will racelve netifications 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 befaore the offering
deadline.

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

Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the securities being offered.

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

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

which provides Investors the right to preferred units in the Company (“Preferred
Units™),

when and if the Company sponsors an equity offering that involves Preferred
Units, on the standard terms offered to other Investors.

Conversion 10 Preferred Equity. Based on our SAFEs, when we engage in an offering of
equity interests involving preferred units,
Investors will receive a number of shares of preferred units calculated using the
method that results in the greater number of preferred units:

1. the total value of the Investor's investment, divided by

a. the price of preferred units issued to new Investors multiplied by

b. the discount rate (95%)

2. for investars up to the first $250,000.00 of the securities, investars will receive
a discount rate of 90.0%.

Adelitivnal Torms of the Valuation Cap. For purposes of option (ii) above, the Company's
capitalization calculated as of immediately prior to the Equity Financing and
(without double-counting, in each case calculated on an as-converted to Common
Units basis):

- Includes all shares of Capital Units issued and outstanding;

- Includes all Converting Securities;

- Includes all (i) issued and outstanding Options and (ii) Promised Options; and
- Includes the Unissued Option Pool, except that any increase to the Unissued

Option Pool in connection with the Equity Financing shall only be included to






(even if not obtained), and

C. such amendment, waiver or maodification treats all such holders in the same
manner. "Majority-in-interest” refers to the holders of the applicable group
of Safes whose Safes have a total Purchase Amount greater than 50% of the
total Purchase Amount of all of such applicable group of Safes.

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:

A. 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

B. Wefunder Portal may reduce the amount of an investar’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 being offered may not be transferred by any purchaser of such securities during the one year

period beginning when the securities were issued, unless such securities are transferred:

. to the issuer;

ta

- 1o an accredited investor:

"

- as part of an offering registerad with the 11.S. Securities and Exchange Commission; or

e

. to & member of the family of the purchaser or the equivalent, to a trust contrelled by the purchaser, to a
trust created for the benetit of a member of the family of the purchaser or the equivalent, or in connection

with the death or divorce of the purchaser or other similar circumstance.

NOTE: The term “accredited investor” means any person who comes within any of the
categorles set forth In Rule 501(a) of Regulation D, or who the seller reasonably belleves
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,
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
cohabitant occupying a relationship 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 issuer.

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Class A2 312500 304116 No v
Class Al 250000 250000 No v
Class B 1000000 1000000 Yes v

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

Options:

Describe any other rights:

Class A units have liguidation preference over Class B units. If these SAFE's
convert, they will convert into preferred units which have liquidation preference
aver Class B (common) units.

18. How may the rights of the securities being offered be materially limited, diluted or gualified
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 @ material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company’s operations
or cause the Company to engage in additional offerings (including potentially a
public offering).

These changes could result in further limitations on the voting rights the Investor
will have as an owner of equity in the Company, for example by diluting those
rights or limiting them to certain types of events or consents.

To the extent applicable, in cases where the rights of holders of convertible debt,
SAFES, or other outstanding options or warrants are exercised, or if new awards
are granted under our equity compensation plans, an Investor’s interests in the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investor’s securities will decrease, which could alsc diminish
the Investor’s voting and/or economic rights. In addition, as discussed abave, 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 pasitive returns.

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



e Fotered U e




T







