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Name of issuer:

EX ZERO CARBON, INC.

Legal status of issuer:
Form; Cerporation
Jurisdiction of Incorparatien/Organization:  FL

Data of organizatien:  1/22/2021

Physical address of issuar:

1314 E Las Clas BLY #727
Fort Lauderdale FL 33301

Website of issuer,

https://zero-x.co/

Name of intermadiary through which the atfering wil be canducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary

007-00033

CRD number, I applicable, af intarmadiary:

283503

Amount of compensation to be paid to the Intermediary, whether as a dollar amount or a
percentzge of the offering amaunt, ar a good faith estimate if the exact amount is not
avallable at the time of the filing, for conducting the offering, Including the amount of refarral
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 intermegiary, or any arrangement
for the intermadiary to acauire such an intarest:

No

Tyoe of security offered:

[ Common Stock
[ Preferred Stock
[ Debt
[ Other

IF Other, describe the secutity offered

Simple Agreement for Future Equity (SAFE}

Target number of securities to be offerad

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
incraments of $1; each investment is convertible to one share of stock as
described under Item 13,

Target offering amount:

$50,000.00

Cuersubscripticns accepted:
[ Yes
CNo

I yes, disclose how oversubscriptions will be allocated:
L Pro-rata basis
[ First-come, first-served basis
[~ Other

If othet, describe how oversubscriptions will be allocatect

As determined by the issuer

Maximum offering amount (if differant fram target affering amount)

$500,000.00

Deadline ta reach the target offering ameunt
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 seld in the offering,
investment commitments will be cancelled and committed funds will be returned,

Current number of employeas:

1

Maost recent fiscal year-end: Prior fiscal year-end;

Total Assets: $5,315.00 $0.00
Cash & Cash Equivalents: $997.00 $0.00
Accounts Receivacle: $0.00 $0.00
Shert-term Debt $3,601.00 $0.00
Long-term Debt: $206,375.00 $0.00
Reverues/Sal $0.00 $0.00
Cost of Goads Sald $0.00 $0.00
Taxes Paic $0.00 $0.00
Net Income; (3204.661.00) 50.00

Selact the inrisdictinns in whirh the issier intends in affer the secrifise



AL, AK, AZ, AR, CA CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, 1A, K5, KY, LA, ME, MD,
MA, MI, MN, M5, MO, MT, NE, NV, NH. NJ, NM, NY, NC, ND, OH, CK, OR, PA, RI, 5C,
SD. TN, TX. UT. VT. VA, WA, WV, WI. WY, B5, GU, PR, VI, 1V

Offering Statement

Respond (o ¢ach yuestion in exch puragruph of this purt, Sel forth euch question and any notes, but nol

any insizuctions thercto, in their entirety. I diselosure in response Lo any question is responsive ko one

or mare other questions. it is not necessary 1o 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-ieference to the responsive disclosure, or amit 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 nisleading under the cireumstances involved. Do ot discuss any future performance or other
anticipated event unless you have & reasonable basis to believe that it will actually occur within the

foresceable fumire If any answer requ

o significant informarion is materially inaceurate. incomplete
or misleading, the Company, irs management and principal sharehalders may he lahle to investors

hased an rthar information

THE COMPANY

1. Mame of issuer

EX ZERO CARBON, INC.

COMPANY ELIGIBILITY

2[4 Check this box to certify that all of the following statements are true for the issuer.

Organizred under, and subiject to, the laws of a State or territory of the United

States or the District of Columbia.

= Mot subject to the requirement to file reporls pursuant to Section 13 or Secticn
15(cl) 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 ta rely on this exemption under Section 4(2)(5) of the Securities Act

as a result of a disgualification specified in Rule 503(a) of Regulation

Crowdfunding.

Has filed with the Commission and proviced to investors, to the extant raquired, the

andgoing annual reports required by Regulation Crowdfunding during the two years

immediately preceding the filing of this offering statement (or for such shorter
period that the issuer was raquired to file sueh reports).

+ Not a development stage company that (a) has no specific business plan or (b) has

indicated that [ts business plan is to engage In a merger or acqulsition with an

unidentified company or companies,

INSTRUCTION TO QUESTION 2: I 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 (ssuer or any of its pradacessors previously failed to comply with tha angoing
raporting recuiraments of Rula 202 of Regulation Crawdfunding?

[ Yes

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 Gccupa Maln Year Jolned as
Diractor el Gecun Employer Directar
Julien Uhlig CEQ Zero Carbon 2021

For three years of business experience, refer ta Appendix D: Directar & 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
Julien Uhlig CEO 2021

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

INSTRUCTTON 10 QUESTION 5: For purpcses of ihis Quesiion 5, the teant officer mcans a presidean. viee presideni,

cwr or priacipal financial officer. compteulies o principal aceouniog officc ane any person that roively

perfarming siuilar fimnerions.

PRINCIPAL SECURITY HOLDERS

&. Provice the name and ownership level of sach person, as of the most recent practicable
date, who is the beneficial cwner of 20 percent or more of the issuer’s outstancing voting
equity securities, calculated on the basis of voting power,

No. and Class % of Voting Power
TmiarHoRder of Securities Now Held Prior to Offering
MHR Holding PTE Ltd. (23.5%

owned by Dr. Arnim Rosenbach . 25000000.0 Common Stock  100.0

72.5% Michael Hofmeister)
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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
sttached Appendix A, Business Description & Plan

INSTRUCTION T QUESTION 7: Wefincder well provide yowr company’s Wefunder prafile as an appendix (Appendiz Ab o

the Form; Can PDF jormat. Tie submmission viill

cliude oif Q&A tems and “read were” links i an un-collopsed formar. All

videts will b rasrseribil
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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 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 or reg 'y authority. Fur , these authorities have
not passed upon the accuracy or adequacy of this document.

The U.5. 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 matarial factors that make an investmant In the issuer speculative or risky:

Zern Carkon Inc. works on high-technology carbon conversion. While the unit has
been extensively tested, risks remain in regards to long-term structural and
material strains, where future generations might need aptimizations. Design
changes might be needed to reach leng-term operational success.

Zero Carbon builds complex technical machinery which can cause risk to
operators, custemers, and neighbors alike. The risks remain from lawsuits,
damages, and legal proceedings against the company stemming from system
deployment and or oporations.

Zero Carbon operates in a cash-intensive environment, as such the risk remains
that the company will not be able to generate sufficient capital to enter the
desired markets and grow as fast as estimated.

The extensive know-how of the company is based on a small engineering team
the risk remains that this knowledge cannot be documented and transferred
sufficiently to secure successful operations if one or more senior managemant
members might leave the company, get insured, or die.

While Zero Carbon has been doing extensive testing, the risk remains that certain
fuel sources add to the emissions and certain markets might not allow the
operations of the machinery under current regulation, limiting the market
potential of the company,

COVID-19 can materially impact our business.

It is unclear how long the COVID-19 pandemic will last and to what degree it
could hurt our ability to generate revenues.

ZERO-x development is strongly IP dependent. Challenges to current our Future
IF could seriously reduce the chances of success in individual and global markets.

The Company is basing some of its projections on an anticipated $1.5M
government grant to be awarded in the near future in 2023. Raising our $50K
minimum will not allow us to provide co-funding to qualify for this potential
$1,500,000 government grant, This would limit our ability to carry out R&D until
the end of 2024

Qur 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 cther personnel we require ta 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
underga a liquidity event such as a sale of the Company or an |PO. 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 flliquid, with ne secondary market on which ta
sell them. The Securitics 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.

Julien Unlig is a part-time officer. As such, it is likely that the company will not
make tha same progress as it would if that were not the case.
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The Offering

USE OF FUNDS

9. What is the purpose of this cffering?
The Cempany intends to use the net proceeds of this offering for werking 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 this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

10. Hour does the issuer intend to use the proceeds of this cering?

If we ralse: $50,000

Use of

5% - Property Plant & Equipment
66% - Sales & Marketing

16.5% - Operations

5% - Legal Costs

7.5% Wefunder fee

If e »

$500,000
Use ol 189% - Property Plant & Equipment
Prozesds:
53% - Sales & Marketing
18% - Opsrations
3.5% - Legal Costs
7.5% Wefunder fee

Raising our $50K minimum will not allow us to provide co-funding to
qualify for a potential $1,500,00Q government grant. This would limit cur
ability to carry out R&D until the end of 2024.
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DELIVERY & CANCELLATIONS

11, How will the Issuer completa the transaction and dellvar securitias to the invastars?

Book Entry and Investment in the Co-Issucr. Investors will make their investments
by investing in interests issued by one or more co-issuers, each of whichis 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
cerlificate representing his or her invastment. 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 Ferm C te an Investor's investment in the Cempany
(or similar phrases) should be interpreted to include investments in a SPV.

12. How <an 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 tha 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 |east 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 nat 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 raturned,

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 notice 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 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 periad of five business days for the investor ta
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 Campany’s right to cancel. The Investment Agreement you will execute with us
providas the Company the right ta cancel for any reason befora the offering
deadiine.

If the sum of the Investment commitments from all investors does not equal or
excaad the target offering amount at the time of the offering deadline, no
securitias will be sold in the offering, will be

and committed funds will be returned.

Ownership and Capital Structure
THE OFFERING

13. Describe the terms of the securizies being offzred,

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 stock in
the Company ("Preferred Stock”). when and if the Company sponsors an equity
offering that invalves Preferred Stock, on the standard terms offered to other
Investors.

Camversian o Preferred Equiry. Based on our SAFEs, when we engage in an offering of
equity interests invalving preferred stock. investers will receive a number of
shares of preferred stock calculated using the method that results in the greater
number of preferred stock:
. the total value of the Investor’s investment, divided by
a. the price of preferred stock issued to new Investors multiplied by
b. the discount rate (70%), or
. if the valuation for the company is more than $50,000,000.00 (the “Valuation
Cap"), the amount invested by the Investor divided by the guotient of
a. the Valuation Cap divided by
b. the total amount of the Company's capitalizatien at that time.
. for investors up tc the first $250,000.00 of the securities, investors will receive
a valuation cap of $50,000,000.00 and a discount rate of 50.0%.

Addirional Terms of the Valuation Cap. For purposes cf option (ii) above, the Company's

ion d as of immadiately prior to the Equity Financing and
(without double-counting, in each case calculated on an as-converted to Common
Stock basis):

- Includes all shares of Capital Stock Issued and outstanding;

= Includes all Converting Secu S;

- Includes all (i) issued and outstanding Cptiens and (ii) Promised Options; and
- Includes the Unissued Option Poal, except that any increase to the Unissued
Optien Pool in connection with the Equity Financing shall enly be included to

the extent that the number of Promised Options exceeds the Unissued Option
Pool prior to such increase.

Lagaciey Evenrs. If the Company has an initial public offering or is acquired by,
merged with, or otherwise taken over by another company or new owners prior to
Investors in the SAFEs receiving preferred stock, Investors will receive

- proceeds equal to the greater of () the Purchase Amount (the "Cash-Out
Amaunt”) ar (i) the amount payable on the number of shares of Common Stock
egual to the Purchase Amount divided by the Liquidity Price (the "Conversion
Amount™)






(or Amount) {or Amaunt) Voting
Class of Security Authorized Qutstanding Rights
250,000,00
Common o 25,000,000 Yes N

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

QOptions:

Describe any cther rights;

If these SAFEs convert, they will convert to preferred stock, which will have a
liquidation preference over common stock. The Company hasn't autharized any
preferrad stock yet.

18. Haw may the rights of the securities being offered be mat
by the rights of any other class of security identified above?

rially limitad, diluted or qualified

The holders of a majerity-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 additicnal offerings (including potentially a
public offering). These changes could result in further limitations an the vating
rights the Investor will have as an owner of equity in the Company, for example by
diluting these rights or limitina 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 eguity 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 Investar's vating and/or ecanomic 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 ke 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 Guestion 20.

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

No.

20. How cou'd the exercise of rights held by the principal shareholders identified in Question 6
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
nagatively 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 Investar.

For axample, the shareholders may change the terms of the articles of
incorporation for the company, change the terms of securities issued by the
Company, change the management of the Company, and even force out minority
haolders of securities. The shareholders may make changes that affect the tax
traatment of the Company in ways that are unfavarable ta you but favorable to
them. They may also vote to engage in new offerings and/or to register certain of
the Company’s securities In @ way that negatively affects the value of the
securities the Investor owns. Other holders of securities of the Company may also
have access to more information than the Invastor, leaving the Investor at a
disadvantage with respect to any decisions regarding the securities he or she
owns

The shareholders have the right to redeem their securities at any time.
Shareholders could decide to force the Company to redeem their securities at &
time that is not favorable ta the Invester and is damaging to the Company.
Investors’ exit may affect the value of the Company and/or its viability.

In cases where the rights of holders of convertible debt, SAFES, or other

ing options or warrants are exercised, or if new awards are granted under
our equity compensation plans, an Investot'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 voting
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
stock, an Investor's interest will typically also be dilutad

21 How are the securities being offered being valued? Include examples of methods for how
such securities may be valued by the issuer in the future, including during subsequent
corporate actions.

The offering price for the securities offerad pursuant to this Form C has been
determined arbitrarily by the Company, 2nd does not necessarily bear any
relationship to the Company's book value, assets, earnings or other generally
accepted valuation criteria. In determining the offering price, the Company did
not employ investment banking firms or other outside organizations to make an
independent appraisal or evaluation. Accordingly, the offering price should not be
considered to be indicative of the actuel value of the securities offered hereby.

The initial amount invested in a SAFE is determined by the investor, and we do
not guarantee that the SAFE will be converted into any particular number of
shares of Preferred Stock. As discussed in Question 13, when we engage in an
offering of equity interests involving Preferred Stock, Investors may receive a
number of shares of Preferred Stock calculated as either (i) the total value of the
Investor's investment, divided by the price of the Preferred Stock being issued to
new Investors, or (ii) if the valuation for the company is more than the Valuation
Cap, the amount invested divided by the quotient of (a) the Valuation Cap divided
by (b) the total amount of the Company’s capitalization at that time.

Because there will likely be no public market for our securities prior to an initial
public offering or similar liquidity event, the price of the Preferred Stock that
Investors will receive, and/or the total value of the Company’s capitalization, will
be determined by our board of directars. Among the factors we may consider in
determining the price of Preferred Stock are prevailing market conditions, our
financial information, market valuztions of other companics that we believe to be
compatable to us, estimates of our business potential, the present state of our
development and other factors deemed relevant.

In the future, we will perform valuations of our stock (including both common
stock and Preferred Stock) that take into account, as applicable. factors such as
the following

- unrelated third party valuations:

- the price at which we sell other securities in light of the relative rights,
preferences and privileges of those securitics;

- our results of operations, financial position and capital resources!

- current business conditions and projections;

- the marketability or lack thereof of the securities;

- the hiring of key personnel and tha experience of our management;
- the introduction of new products;

- the risk inherent in the development and expansion of our praducts:

- our stage of development and material risks related to our busincss:
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EX Zero Carbon Inc. is the License holder of the German Company MFC GmbH,
which is covering the cast of preject development through mainly government
grants provided in Germany as well as a paid flagship project in Paris. Short term
funding needs will be covered by founders as well as EX Venture Inc.

the above narrative are torward-looking and net guaranteed

All project
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FINANCIAL INFORMATION

29. Include financial statements covering the two most recently completed fiscal yezrs or the
period(s) since incaption, If shorter:

| Statements

Refer to Appendix C, Finan

1, Julien Chlig, certify that:

(1) the financial statements of EX ZERG CARBON, INC. included in this Form are
true and complete in all material respects : and

(2) the financial information of EX ZERO CARBON, INC. included in this Form
reflects aceurately the information reported en the tax return for EX ZERO
CARBON, INC. filed for the most recently completed fiscal year,

Julien Uhlig

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any prececesscr of the (ssuer, any affilated issuer, any director,
officer, general partner or managing memeer of the issuer, any beneficial owner of 20 percent
or mere af the issuer's outstanding voting equity securities, any prometer cennected with the
issuer in any capacity at the time of such sale, any person that has been or will be paid
(diractly or indiractly) remunaration for sollcitaticn af purchasers in connection with such sale
of sacuritias, or any general partner, diractar, officar or managing mamber of any such

salicitor, prier to May 16, 2016:

(1) Has any such person been convictad, within 10 years (or five years, in the case of issuers,
thelr predecessars and affiliated issuers) before the filing of this offering statement, of any
felony or misdemeanor:

i. in connection with the purchase or sale of any security? [J Yes & No

i.involving the making of any faise filing with the Commission? [] Yes

i arising out of the conduct of the businass af an underwritar, broker, daalar, municipal
securities cealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [] Yes FINo

(23 1s any such persen subject to any crder. judgment or decree of any court of competent
lurisdiction, entered within five years before the filing of the information reguired by Section
4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
anjoins such person from engaging or continuing te engage in any conduct o practice:

2] vas 4 No.

invalving the making of any false filing with the Commission? [| Yes

i in cannection witn the purchase or sale of any securk

il arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid saliciter of purchasers of
securities? [J Yes INo

(2) ¢ any such parsen subjact to a final order of a state sacurities commissian (ar an agancy ar
afficer of a state performing like functions); a stata authority that supervises or examines
banks, savings assoclatlons or credit unions; a stata insurance cammission tor an agency or
afficer of a state performing like functionsy, an appropriste federal banking agency: the LS.
Cemmadity Futures Trading Commission; or the Natisnal Credit Union Administratian that:

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

A, assoclation with an entity regulated by such commission, authority, agency or
officer? [] ves [ No
B. engaging in the business of securities, nsurance cr banking? [J Yes

€. engaging in savings association or credit union activities? ] Yes [ Mo
ii. constitutes a final order based cn a violation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year period ending an the date of the filing of this offaring statament?
OYes I No

(4) Is 2ny such persan subject to an order of the Commission entered pursuant to Section
15¢h) or 1B{c) of the Exchange Act or Section 203(e) or () of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement
i, suspends or revokes such person's registration as a broker, dealer, municipal securities
dealer, vestment adviser or funding portal? (] Yes [ No
tions an the activities, functions or operatians of such person?

i places lim
[ ves ¥ Mo

il bars such gerson from beina associated with any entity or from participating n the
offering of any panny stock? [ e

(5) s any such person subject to any order of the Commission entered within five years before
the filing of this cffering statement that, at the time of the filing of this offering statement,
crders the person to cease and desist from committing or causing a violation or future

violation cf:
i any sclenter-basad anti-fraud provision of the federal securities laws, including
without limitation Section 17(a)(1) of the Securities Act, Section 10(k) of the Exchange
Act. Section 15(c)(1) of the Exchange Act and Section 205(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [ Yes (4 No

ii Section 5 of the Securities Act? [ Yes 1 No

{8) Is any such persen or expelled frem mei P in, o ded or barred
from association with a member of, a registered national securities exchange or a registered
national or affiliated securities association for any act or cmission to act censtituting conduct
incensistent with just and equitable principles of trade?

TvesEINGe

(7) Has any such parson filed (35 a reglstrant or [ssuer), oF was any such person or was sny.
such person named as an underwiiter in, any registration statement or Regulation A offering
ctatement filed with the Commission that, within five years before the filing of thic offering
statement, was the subject of a refusal order, stop order, er order suspending the Regulation
A exemption, or is any such person, at the time of such filing, the subject of an investigation or
preceeding to determine whether a stop order or suspension arder should be issued?

(8) s any such perscn subject to a United States Postal Service false representation order
entered within five years before the filing of the information required by Section 4A(b) of the
Securities Act, or Is any such persen, at the time of filing of this offering statement, sunject 1o
a temporary restraining order or preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining money or property
threugh the mail by means of false represantatians?



i VeskANe

It you would have answered "Yes" ta any of these questions had the conviction, order,
judgment, decree, suspension, expulsion or bar occurred or been issued after May 16, 2016,
then you are NOT eligible to rely on this examption under Section 4(a)(6) of the Securities
Act,
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OTHER MATERIAL INFORMATION

31. In additian ta the Information expressly required te be included in this Form, include:
- (1) any other material information presented to investors; aned

uch 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 Agreemant 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 3 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 cannection with the voting on Investors®
behalf.

The Lead Invastar 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 Investar can quit at any time or can be remaoved by Wefunder Inc. for
cause or pursuant to & vote of investors as detailed in the Lead Investar
Agreement, In the event the Lead Investor quits or is removed, the Cempany 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 leave such Proxy in place or
revoke such Proxy during a 5-day period beginning with notice of the
replacement of the Lead Investor.

The Lead Invester will not receive any compensation for his or her services to the
SPV. The Lead Investor may receive compensation if, in the future, Wefunder
Advisors LLC forms a fund (“Fund") for accredited investors for the purpose of
investing in a non-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as a portfolio manager for that Fund
(and as a supervised person of Wefunder Advisors) and may be compensated
through that role.

Although the Lead Investor may act in multiple roles with respect to the
Company's offerings and may potentially be compensated for some of its
services, the Lead Investor's goal is to maximize the value of the Company and
therefore maximize the value of securities issued by or related to the Company.
As a result, the Lead Investor's interests should always be aligned with those of
Investors. It is, however, possiblethat in some limited circumstances the Lead
Investor’s interests could diverge from the interests of Investars, as discussed in
section 8 ahove.

Investors that wish to purchase securities related to the Company through
Wefunder Portal must agree to give the Proxy described above to the Lead
Investor, provided that if the Lead Investor is replaced, the Investor will have a 5-
day periad during which he or she may revoke the Praxy. If the Proxy is not
revoked during this 5-day period. it will remain in effect.

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include information about each investor who holds an interest in the SPV,
including each investor's taxpayer identification number (“TIN") (e.g, secial
security number or employer identification number). To the extent they have not
already done so, each invester will be required to provide their TIN within the
carlier of (i) two (2) years of making their investment or (ii) twenty (20) days
prior to the date of any distribution from the SPV. If an investor dees not provide
their TIN within this time. the SPV reserves the right to withhold from any
proceeds otherwise payable to the Investor an ameunt necessary for the SPV 1o
satisfy its tax withholding obligations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
result of the investor’s failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.
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ONGOING REPORTING

32. The issuer will file a report electronically with the Securities & Exchange Commission
annually and post the resort on its website, no later than

120 days after the end of cach fiscal year covered by the report.

33. Once posted, the annual repart may be found on the issuer's website at.

https://www.zero-x.cofinvest

‘The issuer must continue to comply with the ongoing reporting requirements until:

. the issuer is required 10 file reports under Exchange Act Seetions 13(a) or 15(d);

2

. the issuer has filed at least one annual report and has tewer than 300 holders of record:

w

- the issuer has filed at least three annual reports and has total assets that do not exceed $10

million;

£

. the issuer or another party purchases or repurchases all of the securities issued pursuant to

Section d(a) (6],

meluding any payment in full of debi securities ot any complele

redemption of redeemahle securities; or the issuer liquidates or dissolves in accordance

with state law
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Pursuait (o he requirements of Sections Ha¥(6) and 44 of the Securities Act of 1933 and Regudation Crowdjinding (§
227,100 et seq.), ihe issuer certifies ihat it has reasoncble grounds o helieve that it meets all of the requirements for

filing on Form C and has duly caused this For ta be signed on irs belalf by the duly authorized undersigned.

EX ZERO CARBON, INC.

By

Julien Uhlig

CEO at ZERO CARBON INC.

Pursuunt 1o the requirements of Sections 4(a)(6) and 4A of the Securities Acl of 1933 und Regulation Crowdiunding
(§ 227,100 el seq.), this Form C and Transfer Asenl A greement has been signed by he Tollowing persons in the

capacities and on the dares indicated

Julien 'Uﬁfig
CEO at ZERO CAREON INC.
2/20/2023

The dormn C st be signed By the issuer. fzs principal execurive affieer ar officers., its principel financial affices. fts contratier or principal accowiting afficer

aned at feasi & wasjority of tha bocrd of direetirs or persons pecfrming sumaler [uncteons.

| authorize Wefunder Portal to submit a Form C to the SEC based on the information |
provided through this online form and my company's Wefunder profile.

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




