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Name of issuer:

Space 3, Inc.

Legal status of issuer:

Form: Corporation

Jurisdiction of Incorporation/Organization:

Date of organization: 9/17/2020

Physical address of issuer:

1417 Sadler Road
Suite 412
Fernandina Beach FL 32034

Website of issuer:

http:/myvel.com

DE

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 numbser, if applicable, of intermediary:

283503

Current number of employees:

9

Maost recent fiscal year-end:

Total Assets:

$1,618,858.00

Cash & Cash Equivalents: $321,183.67
Accounts Receivable: $0.00

Short-term Debt: $35,433.44
Long-term Debt: $0.00
Revenues/Sales: $53,720.00
Cost of Goods Sold $13,279.74

Taxes Paid: $0.00

Net Income; (%$2,660,567.65)

Prior fiscal year-

end:
$1,303,995.00
$76,080.85
$0.00

$0.00
$474,000.00
$55,412.27
$9,345.14
$0.00

($1,113,158.77)

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

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, 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, W1, WY, B5, GU, PR, VI, 1V

Offering Statement



Respond to each question in each paragraph of this part. Set forth each
question and any notes, but not any instructions thereto, in their entirety. If
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 full and complete
answers so that they are not misleading under the circumstances involved. Do
not discuss any future performance or other anticipated event unless you
have a reasonable basis to believe that it will actually accur within the
foreseeable future. If any answer requiring significant information is
materially inaccurate, incomplete or misleading, the Company, its
management and principal shareholders may be liable to investors based on

that information.

THE COMPANY

1. Name of issuer:

Space 3, Inc.
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

Reason for failure to comply:

Late filing

DIRECTORS OF THE COMPANY

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

N Principal OccupalionMai“ Y‘?ar Joined as
Director Employer Director
Thomas C. Frank Retired Retired 2021
Alison Madsen Attorney Attorney 2024
Mohammad Hamzianpour CEOQ Space 3, Inc. 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 or performing a similar function) of the issuer.

Officer Positions Held Year Joined
Mohammad Hamzianpour President 2020
Mohammad Hamzianpour Secretary 2020
Mohammad Hamzianpour CEO 2020

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

INSTRUCTION TO QUESTION 3: For purpeses of this Question 5, the term officer means a
president, vice president, secretary, treasurer or principal financial officer, comptroller or
principal accounting officer, and any person that routinely performing similar fumctions.

PRINCIPAL SECURITY HOLDERS

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

No. and Class %ot Voling

Rinman af Lialdae Pans Neine én



Nanme U ruiues ruwer FHUR Lo

of Securities Now Held Offering

Kid Gold Capital, Inc. 5000000.0 Common Stock 22.003

INSTRUCTION TQ QUESTION 6; The above information must be provided as of a date that is
no more than 120 days prior to the date of filing of this offering statement.

To calculate total voting power, include all securities for which the person directly or indirectly
has or shares the voting power, which includes the power ta vote or to direct the voting of such
securities. If the person has the right to acquire voting power of such securities within 60 days,
including through the exercise of any option, warrant or right, the conversion of a security, or
other arrangement, or if securities are held by a member of the family, through corporations or
partnerships, or otherwise in a manner that would allow a person to direct or control the voting
of the securities (or share in such direction or control — as, for example, a co-trustee) they
should be included as being “beneficially ewned.” You should include an explanation of these
circumstances in a footnote to the “Number of and Class of Securities Now Held.” To calculate
outstanding voting equity securities, assume all outstanding options are exercised and all
outstanding convertible 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 TO QUESTION 7: Wefunder will provide your company’s Wefunder profile as
an appendix (Appendix A) to the Form C in PDF format. The submission will include all Q&A
items and “read more” l[inks in an un-collapsed format. All videos will be transcribed.

This means that any information provided in your Wefunder profile will be provided to the SEC
in response to this question. As a result, your company will be potentially liable for
misstatements and omissions in your profile under the Securities Act 0f 1933, which reguires you
to provide material information related to your business and anticipated business plan. Please
review your Wefunder profile carefully to ensure it provides all material informatien, is not
false or misleading, and does not omit any information that would cause the information
included to be false or misleading.

RISK FACTORS

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

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

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

Major disruptions in global supply chains could have a negative impact on
our business and make it extremely difficult to manage inventory and cash
flaw. We will need to rely on many products being available on an as
needed basis and, in particular, large quantities of coffee beans need to be
sourced and shipped consistently on a regular basis in perpetuity.

The timing and certainty of a subsequent financing round or liquidity event
is uncertain and a delaved event could erode the internal rate of return of
your investment over time. While markets are currently long with cash,
liguidity and the appetite for private investments may diminish over time.

We are projecting an aggressive 5 year plan. While we feel that there are
currently many positive factors that can contribute to our expected
growth, there are market forces out of our control, such as the strength of
both the US economy and real estate market and the cost of goaods
domestic and abroad, that could slow our projected rate of progress.

Recruiting good, productive employees can be a challenge for any
company. While we will hire team members who embrace our vision and
culture, and compensate them above market rates, there are factors
beyond our control that could reduce the talent pool. For example,
generous Government unemployment packages made available during the
COVID-19 pandemic demotivated workers to look for and find full-time
employment.

Our revenue madel is based on numerous assumptions, with the primary



drivers being user behavior and spending patterns. Actual results could
vary depending on user traction and length of visit. Also, the long term
revenue mocdel could be altered from the original based on our early
learnings, which could cause our overall revenue to be different from our
projections.

The Company is established as a C-Corporation and its earnings may be
subject to U.S. income taxes. Also, it must remain compliant with various
employment and federal laws. Therefore, changes in the U.S. tax code, the
cost of unemployment insurance, payroll taxes, and the minimum wage
could have a negative impact on earnings. Additionally, the rising cost of
health insurance could affect the bottom line relatively significantly as we
would, at some point, need to offer acceptable employee benefits in order
to be competitive in the job market.

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
illiguid, 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.

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.

INSTRUCTION TO QUESTION 8: Avoid generalized statements and include only those factors
that are unique te the issuer. Discussion should be tailored to the issuer’s business and the
offering and should net repeat the factors addressed in the legends set forth above. No specific
number of risk factors is required to be identified.

Ownership and Capital Structure

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 4,711,229 4,711,229 Yes v

Common 30,000,000 10,000,000 Yes ~

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

Options: 4,140,944

24. Describe the material terms of any indebtedness of the issuer:

Convertible Note
Issue date 11/29/23
Amount $100,000.00

Convertible Note
Issue date 01/30/24
Amannt Ly LYo NelalaNele]



amount u < Amount

Hans,

Name Name
Amount Invested $1.500; Ameunt Invasted
Transaction type.

Issus dats asue date

Uneapped nots Uncapped note Uncapped note

Retationship Relationshio aintionshin




Name Alison Madsen
Amount Invested $500,000.00

Transaction type Priced round

Issue date 07/31/24
Relationship Board of Director
Name Alison Madsen

Amount Invested $500,000.00
Transaction type Priced round
Issue date 07/30/24

INSTRUCTIONS TO QUESTION 26: The term transaction includes, but {s not limited to, any
financial transaction, arrangement or relationship (including any indebtedness or guarantee of
indebtedness) or any series of similar transactions, arrangements or relationships.

Beneficial ownership for purpeses of paragraph (2) shall be determined as of a date that is no
more than 120 days prior te the date of filing of this offering statement and using the same
calculation described in Question 6 of this Question and Answer format.

The term “member of the family” includes any child, stepchild, grandehild, 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 person, and includes adoptive
relationships. The term “spousal equivalent™ means a cohabitant occupying a relationship
generally equivalent to that of a spouse.

Compute the amount of a related party’s interest in any transaction without regard to the
amount of the profit or loss involved in the transaction. Where it is not practicable to state the
approximate amount of the interest, disclose the approximate amount involved in the
transaction.

FINANCIAL CONDITION OF THE
ISSUER

27. Does the issuer have an operating history?

Yes
[ No

28. Describe the financial condition of the issuer, including, to the extent material,
liguidity, capital resources and historical results of operations.

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

You should read the following discussion and analysis of our financial
condition and results of operations together with our financial statements
and the related notes and other financial information included elsewhere in
this offering. Some of the information contained in this discussion and
analysis, including information regarding the strategy and plans for our
business, includes forward-looking statements that involwve risks and
uncertainties. You should review the "Risk Factors"” section for a discussion
of important factors that could cause actual results to differ materially from
the results described in or implied by the forward-looking statements
contained in the following discussion and analysis.

Overview

VEL is a premium utopian tech forward work cafe.

Our CEQO was, like millions of people in America, regularly working out of a
local coffee shop. His home office was inadequate to support consistent
good quality work. The typical clunky and noisy coffee shop experience
finally got the best of him. VEL was born in 2020.

Milestones

Space 3, Inc. was incorporated in the State of Delaware in September
2020.

Since then, we have:

- ## Rarked hv nntahle arcredited imrestars < Previniislhv Raised $§549K at
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a $5.85M waluation

- B Co-founder & CEO successfully exited projects with a total value of
$150M =+

- . Solving a significant pain point for large number of people, ~ $12B
serviceable obtainable market

- i Competitive moat with a sensational IP - experience blueprint, space
DMNA and digital native

- &) Backed by big vision uniguely positioned to capitalize on the new era
of work

- & Opening location ® in Savannah's histaric district with leases in hand
for location ® + @

- @ Blue Bottle was bought by Nestle in 2017 setting a $700M valuation

The Company is subject to risks and uncertainties common to early-stage
companies. Given the Company’s limited operating history, the Company
cannot reliably estimate how much revenue it will receive in the future.

Historical Results of Operations

- Revenues & Gross Margin. For the period ended June 30, 2024, the
Company had revenues of $53,720 compared to the year ended June 30,
2023, when the Company had revenues of $55,412.27. Our gross margin
was 75.28% in fiscal year 2024, and 83.14% in 2023.

- Assets, As of June 30, 2024, the Company had total assets of $1,618,858,
including $321,183.67 in cash. As of June 30, 2023, the Company had
$1,303,995 in total assets, including $76,080.85 in cash.

- Net Loss. The Company has had net losses of $2,660,567.65 and net losses
of $1,113,158.77 for the fiscal years ended June 30, 2024 and June 30,
2023, respectively.

- Liabilities. The Company's liabilities totaled $35,433.44 for the fiscal year
ended June 30, 2024 and $474,000 for the fiscal year ended June 30,
2023.

Related Party Transaction

Refer to Question 26 of this Form C for disclosure of all related party
transactions.

Liquidity & Capital Resources

To-date, the company has been financed with $3,117,641 in equity, $475,000
in convertibles, and $500,001 in SAFEs.

After the conclusion of this Offering, should we hit our minimum funding
target, our projected runway is 5 months before we need to raise further
capital.

We plan to use the proceeds as set forth in this Form C under "Use of
Funds”. We don't have any other sources of capital in the immediate future.

We will likely require additional financing in excess of the proceeds from
the Offering in order to perform operations over the lifetime of the
Company. We plan to raise capital in 6 months. Except as otherwise
described in this Form C, we do not have additional sources of capital
other than the proceeds from the offering. Because of the complexities and
uncertainties in establishing a new business strategy, it is not possible to
adequately project whether the proceeds of this offering will be sufficient
to enable us to implement our strategy. This complexity and uncertainty
will be increased if less than the maximum amount of securities offered in
this offering is sold. The Company intends to raise additional capital in the
future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any
investments from investors.

Runway & Short/Mid Term Expenses

Space 3, Inc. cash in hand is $212,000, as of October 2024. Over the last
three months, revenues have averaged $0/month, cost of goods sold has
averaged $0/month, and operational expenses have averaged
$70,000/month, for an average burn rate of $70,000 per month. Our
intent is to be profitable in 9 months.As we navigated the difficult
fundraising environment, to preserve cash and extend our runway we right-
sized the company and are now running very lean compared to a year ago.
We expect & project that we will require a further $1,000,000 to become
revenue generating.

We are not profitable at this time. We are currently raising $2 million. We
should reach 5-6 units towards the middle of 2026, at which time we



should be profitable.

All projections in the above narrative are forward-looking and not
guaranteed.

INSTRUCTIONS TO QUESTION 28: The discussion must cover each yedar for which financial
statements are provided. For issuers with ne prior eperating history, the discussion should focus
on financial milestones and eperational, liquidity and other challenges. For issuers with an
operating history, the discussion should focus on whether historical results and cash flows are
representative of what investors should expect in the future. Take into account the proceeds of
the offering and any other known or pending sotirces of capital. Discuiss how the proceeds from
the offering will affect [iquidity, whether receiving these funds and any other additional funds is
necessary to the viability of the business, and how quickly the issuer anticipates using its
available cash. Deseribe the other available sources of capital to the business, such as lines of
credit or required contributions by shareholders. References to the issuer in this Question 28 and
these instructions refer to the issuer and its predecessors, if any.

FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

1, Mohammad Hamzianpour, certify that:

(1) the financial statements of Space 3, Inc. included in this Form are true
and complete in all material respects ; and

(2) the financial information of Space 3, Inc. included in this Form reflects
accurately the information reported on the tax return for Space 3, Inc. filed

for the most recently completed fiscal year.

Mohammad 'J-(amz-ianyour

CEV

OTHER MATERIAL INFORMATION

31. In addition to the information expressly required to be included in this Form,
include:

= (1) any other material infermation presented te investors; and

= (2) such further material information, if any, as may be necessary to make the
required statements, in the light of the circumstances under which they are made,
not misleading.

The Lead Investor. As described above, each Investor that has entered into
the Investor Agreement will grant a power of attorney to make voting
decisions on behalf of that Investor to the Lead Investor (the “Proxy"). The
Proxy is irrevocable unless and until a Successor Lead Investor takes the
place of the Lead Investor, in which case, the Investor has a five (5)
calendar day period to revoke the Proxy. Pursuant to the Proxy, the Lead
Investor or his or her successor will make voting decisions and take any
other actions in connection with the voting on Investors’ behalf.

The Lead Investor is an experienced investor that is chosen to act in the
role of Lead Investor on behalf of Investors that have a Proxy in effect. The
Lead Investor will be chosen by the Company and approved by Wefunder
Inc. and the identity of the initial Lead Investor will be disclosed to
Investors before Investors make a final investment decision to purchase the
securities related to the Company.

The Lead Investor can quit at any time or can be removed by Wefunder Inc.
for cause or pursuant to a vote of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or is removed, the
Company will choose a Successor Lead Investor who must be approved by
Wefunder Inc. The identity of the Successor Lead Investor will be disclosed
to Investors, and those that have a Proxy in effect can choose to either
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4. the issuer or another party purchases or repurchases all of the
securities issued pursuant to Section 4(a)(6), including any
payment in full of debt securities or any complete redemption of
redeemable securities; or the issuer liquidates or dissolves in

accordance with state law.

APPENDICES

Appendix A: Business Description & Plan

Appendix C: Financial Statements

Financials 1

Appendix D: Director & Officer Work History

Alison Madsen
Mohammad Hamzianpour
Thomas C. Frank

Appendix E: Supporting Documents

Add new Form C attachment (admin only)

Signatures

Intentional misstatements or omissions of facts constitute federal criminal violations. See 18 U.S.C.
1001.

The issuer certifies that it has established means to keep accurate records of the holders of the securities it would
offer and sell through the intermediary’s platform.

The following documents will be filed with the SEC:
Cover Page XML
Offering Statement (this page)

Appendix A: Business Description & Plan

Appendix B: Investor Contracts

SPV Subscription Agreement - Early Bird

Early Bird Vel Priced Round Final

SPV Subscription Agreement

Vel Priced Round Final

Appendix C: Financial Statements

Financials 1

Appendix D: Director & Officer Work History

Alison Madsen

Mohammad Hamzianpour

Thomas C. Frank

Appendix E: Supporting Documents

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act 0f 1933 and




Regulation Crowdfunding (§ 227100 et seq.), the issuer certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Annual Report and has duly caused this
Forim to be signed on its behalf by the duly authorized undersigned.

Space 3, Inc.

By

™ Q—[amzian]oour

Cofounder & CEO

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and
Regulation Crowdfunding (§ 227100 et seq.), this Annual Report and Transfer Agent Agreement

has been signed by the following persons in the capacities and on the dates indicated.

‘M T[amzianﬁour

Cofounder & CEO
10/29/2024

‘M ’)—l’amzianﬁour

Cofounder & CEO
10/29/2024

Tom Frank

Board Director
10/29/2024

Alison Madsen

Director
10/30/2024

The Annual Report must be signed by the issuer, its principal executive officer or officers, its principal financial officer, its controller
or prineipal accounting officer and at least a majority of the board of directors or persons performing similar functions.

| authorize Wefunder Portal to submit a Annual Report to the SEC based on the
information | provided through this online form and my company’s Wefunder profile.

As an authorized representative of the company, | appoint Wefunder Portal as the
company’s true and lawful representative and attorney-in-fact, in the company’s name,
place and stead to make, execute, sign, acknowledge, swear to and file a Annual Report
on the company’s behalf. This power of attorney is coupled with an interest and is
irrevocable. The company hereby waives any and all defenses that may be available to
contest, negate or disaffirm the actions of Wefunder Portal taken in good faith under or in
reliance upon this power of attorney.







