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Name of issuer;

Xenolith Vault, LLC

Legal status of issuer:

Form: Limited Liability Company
Jurisdiction of Incorparation/Organization; AZ
Date of organization: 2/24/2009

Physical address of issuer:
2600 W Germann Rd
Chandler AZ 85286

Website of issuer:

https://xenclith.io

Name of intermediary through which the offering will be conducted:

Waefunder 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 intermeadiary, whether as a dollar amount or a
percentage of the offering amount, or a good faith estimate if the exact amount is not
available at the time of the filing, for conducting the offering, including the amount of referral

and any ather fees associated with the offering

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

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangermant
for the intermediary to acguire such an interest:

No

Type of security offered

[J Common Stock
[ Preferred Stock
ODebt

Other

If Other, describe the security offered;

Class C Units.

Target number of securities to be offel

1,000

Price:

$250.00000

Method for determining price
Dividing pre-money valuation $12.500,000.00 (or for investors in the first
$250,000.00) by number of units outstanding on fully diluted basis.
Target offering amount

$250,000.00

QOversubscriptions accepted:

Yes
CONe

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

If other, describe how oversubscriptions will be allocated

As determined by the issuer

Maximum offering amount (if different from target offering amount):
$1.000,000.00

Deadline to reach the target offering amount:
4/30/2022
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,
investment itments will be c lled and i tunds will be returned.

Current number of employees



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

Total Assets: $0.00 $0.00
Cash & Cash Cquivalents: $0.00 $C.00
Accounts Recelvable: $0.00 5$0.00
Short-term Debt; $0.00 50.00
Long-term Debt: $0.00 $Q.00
Revenues /Sales: $0.00 $0.00
Cost of Goods Sold: $0.00 $Q.00
Taxes Pald $0.00 $0.00
Net Income: $0.00 $0.00

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, 1A, KS, KY, LA, ME, MD,

MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR. PA, Rl, 5C,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, IV

Offering Statement

}

tions thereto, in their entirety. If disclosure in

Respand ta each question in each paragraph of this part. Set forth each question

and any notes, but not any inst
response to any question is responsive to one or more other questions, ‘t is not
necessary to repeat the disclosure. If a question or ceries of questions is

inapplicable of the response i available elsewhere in the Form, either state that it is

inapplicable, include 2 crose-reference to the responsive diselosure, or omit the

question or series of questions.

Be veryearelul and precise s answering all Guestions, Give full and complers

answers so that Lrey are not misleading under the cireumstaness involved. Do not

discuss any [ulure performance or olher enticipated evenl unless you have &

reasonable basis lo believe that it will actually oceur within the [oresseable [uture. 1f
any answer regulring significant informetion s materially inaceurale, incomplete or
misleading, the Company, its managemert and principal shareholders may ve Leble

to investors based on that information.

THE COMPANY

1. Name of issuer:

Xenolith Vault, LLC
COMPANY ELIGIBILITY

Check this box to certify that all of the following statements are true for the issuer,

QOrganized under, and subiject to, the laws af 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 Securitics Exchange Act of 1934

Nect an investment company registerad or required to be registered under the
Investment Company Act of 1940.

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

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

Not a development stage company that (2) has no specific business plan or (b) has
indicated that its business plan is ta 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
ellgible to rely on this exemption under Section 4(a)(6) of the Securitles Act.

3. Has the issuer cr any of its predecessors previously failed to comply with the ongeing
reporting requiremants of Rule 202 of Regulation Crawdfunding?

OYes

DIRECTORS OF THE COMPANY

4. Provide the following infarmation aboul each director (and any persans aceupying a similar
status or performing a similar function) of the issuer.

Principal Ozeupation ‘fear Joined as

Director Employer Director
James W Morand cEo )L(fg""th vadlt. o5

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

OFFICERS OF THE COMPANY

5. Provide the fallowing information about each officer (and any parsons accupying a similar
status or performing a similar function) of the issuer.

Officer Positions Held Year Jolned
James W Morand CEQ 2015
James W Morand Manager 2015

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

INSTRUCTION TG QUESTICN 5: For turpuses of this Question 5, the te

vice president, secretary, treasurer cr principal financial officer, comptroller or princi

officer means u president,

al accounting

afficer, und uny person that routinely performing similar functions

PRINCIPAL SECURITY HOLDERS

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



No. and Class % of Voting Power
of Securities Now Held Prior to Offering
James W Morand 16450.0 Class A Units 6219

Name of Holder

INSTRUCTICN TC QUE!

more thar 120 deys prior to the date of Gliag of this offering statemeni.

CIN 5: The above information must be provided as of a date that is ne

i caloviate etal voting power, include all securities for which the persen direetiy or indireetly has
orshares the voting power, which tncludes the power t vote or to divect the voting of such securities.

If the persan has the right ro asquire voting power of such sscurities within S0 days, including

throigh the exercise ol nng option, wavcant or right, the conversion of o sevurity, or othe:

arrangement, cr if securities are held by a member cf the family, through corporaticns or
partershins, ar otherwise in o manner thot wonld allov a person to divect oz cantrol the voring of the
securities (cr share in such direction or contrel —as, for example, « co-trustee) they should be
ineluded as being “heneficially owne i

a fovinote is the “Nun

of and Class of Securities Now Held" To cadeulate outst

ding voting
equity securities. assume all outsianding options are exercised and all cutstanding 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 & description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
INSTRUCTION TC QUEISTICN »: Wefunder will provide your company’s Wefunder profile as an

appeindic (Appesdic A) to the Form C in BDF formet. e submissicn will include il Q84 liems and

“reaa more” links in an un-collepsed format. Ali videos will be transcribed,

This means that any information provided i o Wefunder profile will be provided to the SEC in

misstatements amil

+ o this uesiion, w will B potentially foble f

respun

7193

omi

ons in your profile under rities A , which requires yeu to provids material
infermation related to your business and anticipated business plan. Plense review your Wefunder
profile carefully to ensure it provides all material infermation, is not false or misleading, and does

not amit any information that would cause the information included to be false or misleading

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

iti ission orr 1 y authority. Furthermare, 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 issuer speculative or risky:

RISKS OF INVESTING
Selected Risk Factors

THE PURCHASE OF THE LLC INTEREST IS SPECULATIVE AND INVOLVES
SIGNIFICANT RISK, INCLUDING THE RISK THAT YOU COULD LOSE ALL YOUR
MONEY OR EVEN MORE. THE PURCHASE OF CLASS A SHARES IS SUITABLE
ONLY FOR INVESTORS WHQ FULLY UNDERSTAND AND ARE CAPABLE OF
BEARING THE RISKS,

SOME OF THE RISKS ARE DESCRIBED BELOW. THE ORDER IN WHICH THESE
RISKS ARE DISCUSSED IS NOT INTENDED TO SUGGEST THAT SOME RISKS ARE
MORE IMPORTANT THAMN OTHERS.

You Might Lose Some or All of Your Maney: When you buy a cettificate of deposit
from a bank, the Federal government (throcugh the FDIC) guaranties you will get
your money back. Buying Class A Shares is not like that at all. The ability of the
Company to make the distributions you expect, and ultimately to give you your
money back, depends on a number of factors, including some beyond our control.
Nohody guarantias that you will recaive distributions and you might lase some or
all of your money. Risks from COVID-19: As a result of the COVID-19 pandemic,
the world economy suffered the sharpest and most severe slowdown since at
least the Great Depression. Although some segments of the economy have
recovered, others have not. Moreover, the recovery has been fueled by enormous
deficit spending by the Federal gavernment and historic actions by the Federal
Reserve to provide liquidity, neither of which is sustainable in the long term. The
lingering effects of COVID-19 will affect real estate assets in a number of ways.
both positively and negatively. We believe the Project will be successful
notwithstanding any negative effects, but neither we nor anyone else knows for
certain what the real estata landscape will look like in the future.

We are a Startup: The Company is a startup, with no revenue or customers. Like
any startup, we face many challenges establishing a viable business, including
these: Attracting and retaining gualified employees; Generating revenue;
Controlling costs; Developing a profitable business model; Advertising our brand
effectively; Raising capital; Developing effective pricing strategies; Managing
rapid growth; Implementing technology systems; and Creating an effective way to
market our service to customers.

Competition: We expect significant competition. Some of our competitors -
Google is one possible competitor - will have encrmously greater resources than
we do in terms of brand recognition, access to capital and engineering expertise,
and every other possible resource. Thus, even if we have the "best mousetrap”
(and there is no guaranty we will) we might not win the competitive battle.
Defects in Qur Technology: We believe our technology is secure - that is the
premise of our product. If a hacker were to successfully breach our systems, it
could harm our reputation in the market and potentially give rise to legal claims
against us.

Need to Attract and Retain Personnel: We will need to attract and retain highly
skilled technical, management, and marketing personnel. Compaetition for such
personnel is intense and there can be no assurance that we will be successful in
attracting and retaining such personnel. The inability to attract or retain qualified
persannel in the future or delays in hiring required perscnnel could have a
material adverse effect upon our business, results of operations and financial
condition.

‘We Depend on the Skills of a Few Campany Insiders: Everything the Company




Q0es Qepenas an ne sSUCceass OT a Nanatul or Lompany Insigers wno areg
developing and launching the Company. If one of them were to die, become
disabled, or simply leave, the Company’s business would be damaged. Incomplete
Business Plan: Our current business plan is incomplete. It is possible that if we
had a more extensive, detailed business plan, it would reveal obstacles or hurdles
cof which we are currently unaware. Lack of Accounting Controls: Currently, we
do not have in place the accounting controls typical of more mature businesses.

Infringement on Inteliectual Property Rights of Others: It is possible that a third
party will assert that something about our business or products infringes on its
rights. Even if unfounded, any such claim could be very expensive te defend.

uninsured Losses: We will try to ensure that the Company is covered by insurance
against certain risks. However, we may not carry enough insurance, and there
might be other risks that cannot be insured or cannot be insured at affordable
premiums. Further, it is possible that we might accidentally allow our insurance to
lapse. Consequently, it is pessible that the Company could suffer uninsured losses.
Incomplete Offering Informaticn: The SAFEs are being offered pursuant to Rule
506(b) issued by the SEC. Rule 506(b) does not require us to provide you with all
the information that would be required in some other kinds of securities offerings,
such as a public offering of securities. Although we are ready to answer any
questions you might have, it is possible that you waould make a different dacision
if you had more information.

Investor Deck Does Not Provide all Relevant Information: Like other documents
of its kind, the Investor Deck was created as a marketing piece to describe certain
aspects of the Company's business and the market in which the Company
cperates. It does not, and was not intended to, provide all the information about
the Company and the market that an investor should take into account. No Market
for the LLC Interest; Limits on Transferakility: There are several obstacles to
selling or otherwise transferring the LLC Interest: There will be no public market
for the LLC Interest, meaning you could have a hard time finding a buyer. The LLC
Interest may not be transferred without the Company’s consent, which may be
withheld for any reason. By law, you may not sell the LLC Interest unless it is
registered under applicable securities statutes or the transfer Is eligible for an
exemption from registration. If you want to sell your LLC Interest the Company
has a first right of refusal.

No Liguidity on Death: Upon your death ar disability, you ar your successar
would continue to own the LLC Interest. The LLC Interest will hot be repurchased
by the Company or anyone else. No Registration Under Securities Laws: Neither
the Company nor the LLC Interest will be registered with the SEC or the securities
regulator of any State. Hence, neither the Company nor the LLC Interest are
subject to the same degree of regulation and scrutiny as if they were registered.
Limited Right to Make Claims Against Management: The Company's Cperating
Agresment makes it very difficult for a member to bring a successful claim
against our management team, even if they make mistakes. Lack of Ongoing
Informatien: While we will provide you with periodic statements, we will not
provide of the information that would be required of a public reparting company.
Price and Terms are Arbitrary: We established the price and terms of the LLC
Interest based solely on our own estimates of the value of the Company. The price
and aother terms are not based on any well-accepted indicators of value such as
the boek value of our assets or a price-to-earnings ratio. The Company has few
assets and no revenue or earnings. Conflicts of Interest: Your interests could
conflict with the interests of our management team in a number of ways,
including these: You might prefer that our management team spend all their time
on the Company's business. Instead, members of our team might be involved with
other businesses as well. Because they contrel the Company, our management
team has the power to pay themselves any campensation they like, even if it
depletes the Company’s resources. Members of our management team might own
interests in the Company’s vendors and/or suppliers

This Investment Agreement Limits Your Rights: This Investment Agreement
would limit your rights in several important ways if you believe you have claims
against us arising from the purchase of your LLC Interest: In general, your claims
would be resolved through arbitration, rather than through the court system. Any
such arbitration would be conducted in Phoenix, Arizona, which might not be
convenient for you. The Investment Agreement is governed under Arizona law.
You would not be entitled to a jury trial. You would not be entitled to recover any
lost profits or special, consequential, or punitive damages. If you lost your claim
against us, you would be required to pay our expenses, including reasonable
attorneys’ fees. If you won, we would be required to pay yours.

Breaches of Security: [t is possible that our systems would be “hacked,” leading
to the theft or disclosure of confidential information yeu have pravided to us.
Because techniques used to obtain unauthorized access or to sabotage systems
change frequently and generally are not recognized until they are launched
against a target, we and our vendors may be unable to anticipate these
techniques or to implement adequate preventive measures.

The foregoing are not necessarily the only risks of investing. Please consult with
your professional advisors.

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 affect
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 TG QUES'

are unique to the issue;

TGN 8: Avoid generalized statements and include caly those factors that

Discussion shauld be tailored to the issuer’s husiness and the offering and

should not repeut the factors addressed in the leyends set forth above, No specific rumber of risk

factors is reguired to 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,

0. How does the issuer intend to use the proceads cf this offering?

fwerase $250,000

Use of 24% Management Payroll

Bracaads



24.5% Software and Implementatian
44.0% Website development and digital ad spend

7.5% Wefunder fee

fwerase $1,000,000

Use of
Procecds 70% Software Development

22.5% Website development, digital ad spend, social media and one full-
time hire

7.5% Wefunder fee

INSTRUCTION TC QUESTICN 1u: An issuer must provide a reasoncbly detailed description of any

interidad use of proceeds, such rhat investars are provided with an ademiate amaunt of infarmation

to understard how the offering proceeds will be used. If an issuer has idenrifisd a ¢
nd describ

consider i allocating proceeds anong th

nge of possible

uses, the issuer should ident: e each probakle use and the facrors the issuer may

otential uses. IT the issuer will uccept proceeds (i excess
of the target offering amcunt, the issuer must describe the purpcese, methed for allocating
oversubseriotions, end intendad uss of the excess procesds with similor specificity. Plense include nli
potential uses of the proceeds of the offering, tncluding any that mey acply only in the case of
aversuberintions if pou do not do sa, yau may later be required to amend your Form C. Wefunder is

not resporisible for any failure by you to describe a potenticl use of offering praceeds.

DELIVERY & CANCELLATIONS

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

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

12, How can an investor cancel an investment commitment?

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

The intermediary will notify investors when the target offering amount has been
met. If the issuer reaches the target offering amount prior to the deadline
identified In the offering materials, it may close the offering early if it provides
notice about the new offering deadline at least five business days prior to such
new cffering 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
ar 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 notice of the change and must re-confirm his or her investment

five business days of receipt of the notice. If the Investor does

commitment withil
not reconfirm, he or she will receive notificati disclosing that the
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
raconfirm.

If the | Is his or her in' nt i 't 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 clase, all of the
Investor’s funds will be returned within five business days.

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

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

If the sum of the inv i from all i s 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.
Priced Round: $12,500,000.00 pre-money valuation
See exact security attached as Appendix B, Investor Contracts

Xenolith Vault, LLC is offering up to 4,000 class C Units, at a price par Unit of



$250.00.

Investors in the first $250,000.00 of the offering will receive 1, 2, or 8 Xenolith 1.0
Licenses for 3 years, if they invest at or over $1250, $2.500, or $10.000
respectively.

The campaign maximum is $1,000,000.00 and the campaign minimum is
$250,000.00.

Securities Issued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to
ue its securities to the SPV, which will then issue interests in the SPV to
investors. The SPV has been formed by Wefunder Admin, LLC and is a co-issuer
with the Company of the securities being offered in this offering. The Company’s
use of the SPV is intended to allow investors in the SPV to achieve the same
economic exposure, voting power, and ahility to assert State and Federal law
rights, and receive the same disclesures, as if they had invested directly in the
Company. The Company’s use of the SPV will nat result in any additional fees
being charged to investors.

The SPV has been organized and will be operated for the scle purpose of directly
acquiring, holding and disposing of the Company’s securities, will nat barrow
money and will use all of the proceeds from the sale of its securities solely to
purchase a single class of securities of the Company.As a result, an investor
investing in the Company through the SPV will have the same relaticnship to the
Company’s securities, in terms of number, dencmination, type and rights, as if the
investor invested directly in the Company.

Voting Rights

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

Proxy to the Lead Investor

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

Restriction on Transferability

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

14. Do the securities offered have voting rights?

[1Yes
[“1No

S. Are there any limitations on any voting or ather rights identified above?

See the above cescription of the Proxy to the Lead Investor.

6. How may the terms of the securities being offered be medified?

This Agreement constitutes the entire agreament between the parties hereto with
respect to the subject matter hereof and may be amended only by a writing
executed by all parties.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities seing offered may not be transferred by any purchaser of such securities

durirg the one year pericc beginning when the securilies wers issued, unless such

securities are transferrac:
to the issuer;
tc an acoredited investor

as part of an offering ragistered with tha 115, Sesurities and Exanange Commission; or

P o

te a member of the family of the purchaser or the equivelent, o a ru

the purchaser, to a trust crsated for tha benefit of 2 member of he family
purchaser or the equivalart, or in cernection wita the death or divorce of the

purchaser or other simi‘ar citeumstance

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

The term “member of the family of the purchaser or the equivalent” includes a child,
stepchlld, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent,

sibling, mother-in-law, h law, law, law, broth , Or sister-
in=law of the purchaser, and includes adoptive relationships. The term “spousal equivalent™
means a i occupying a relati: ip 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 "A" 30,000 26,450 Yes v
Class "B" 20,000 18,350 No v

Class “C" 10,000 5,200 No ~



Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants: None
Options: None

Describe any ather rights

The holders of the Class C Units will be entitled to receive a full return of their
investment befare any distributions are made to the halders of the Class A Units
or the Class B Units. Once the holders of the Class C Units have received a full
return of their investment, all further distributions will be shared based on the
number of Units owned, first priority being Class B Units then Class A Units.

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

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

These changes could result in further limitations on the voting rights the Investor
will have as an owner of equity in the Company, for example by diluting those
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 aptions 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 Cempany
represented by the Investor's securities will decrease, which could alse 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 equity, an Investor's interest will typically also be diluted.

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

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

19. Are there any differances nol reflected above between the securities being offered and

each other class of security of the Issuer?

Na.

20. How could the exarcise of rights held by the princlpal sharsholders identified in Question &
above affect the purchasers of the securities being offered?

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

For example, the unitholders may change the terms of the Operating

Agreement for the company, change the terms of securities issued by the
Company, change the management of the Campany, and even force out minority
hclders of securities. The unitholders may meke changes that affect the tax
treatment of the Company in ways that are unfavorable to you but favorable to
them, They may also vote to engage in new offerings and/or to register certain of
the Campany’s securities in a way that negatively affects the value af the
securities the Investor owns. Other halders of securities of the Company may also
have access to more information than the Investor, leaving the Investor at a
disadvantage with respect to any decisions regarding the securities he ar she
owns. The unitholders have the right to redeem their securities at any

time. Unitholders could decide to force the Company to redeem their securities at
a time that is not favorable to the Investor and is damaging te 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 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 also diminish the Investor's voting and/or
economic rights. In addition, as discussed above, if a majority-in-interest of
helders of securities with voting rights cause the Company to issue additional
units, an Investor's interest will typically also be diluted.

Based on the risks described above, the Investor could lose all er part of his or her
investment in the securities in this offering, and may naver see pasitive returns.

21. How are the securitios 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 offered pursuant to this Form C has besn
determined arbitrarily by the Company, and does not necessarily bear any
relationship to the Campany’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 ather autsice organizations to make an
independent appraisal or evaluation. Accordingly, the offering price should not be
considered to be indicative of the actual value of the securities offered hereby.

In the future, we will perform valuations of our comman unit that take into
account factors such as the following:

1. unrelated third party valuations of our common unit;

2. the price at which we sell other securities, such as convertible debt or
preferred Unit, in light of the rights, preferences and privileges of our those
securities relative to those of our common unit;

our results of operations, financial position and capital resources:
current businass conditions and projections;

the lack of marketability of our common unit;

the hiring of key personnel and the experience of our management;

7. the introduction of new products;

8. the risk inherent in the development and expansion of ocur products;
9. our stage of development and material risks related to our business;

RN






26. Was or is the issuer or any entities controlled by ar under common cantrol with the issuer a
party to any transaction since the beginning of the issuer's last fiscal year, or any currently
proposed transaction. where the amount involved exceeds five percent of the aggregate
amaunt of capital raised by the issuer in reliance on Seclion 4(a)(6) of the Securities Act
during the preceding 12- month period, including the amount the issuer seeks to raise in the
current offering. in which any of the following persons had or is to have a direct or indirect
material inlerest:

. any director or officer of the issuer;

. any person who is, as of the most recent practicable date, the beneficlal owner of 20
percent ar more of the issuer’s outstanding voting equity securities, calculated on the basis
of voting power;

o

3. if the issuer was incorporated or oraanized within the past three years, any promater of the
Issuer;
4. or (4) any immediate family member of any of the foregoing persons

Yes

ONe

For each transaction specify the persen, relationship to issuer, nature of interest in transaction,
and amount of inte:

Name James Morand
Amount invested $7,000.00
Transaction type Loan

Issue date 12/31/20

Outstanding principal plus interest $7,000.00 as of 08/02/21

Interest rate 0.0% per annum
Maturity date 08/Q1/22
Current with payments Yes
Relationship CEQ

ANSTRULC

TIONS 10 QUESTION 26: The term transaction includes, but is not limited to, any financial

trunsuction, arrangement or releconsiup (ncluding any indebtediess or guurantee of indebtedne:

orany series of similar transactions, arrangemernts or relationships

Beneficial cwnership for purposes of paragraph (2) shall be determined as of a date that is no mare

than 120 days pricr to the date of filing of rhis g statement and using the zame celowlation

described ir Questisn § of this Questior. and Answer format.

The teim mesnber of the family” any child, stepehiid, grandehild, parens

granaparent, spouse or spausal equivalens, sinling, mother-in-law, father-in-law, son-in-law, daugnter

‘The term

indaw, bratherin-flaw, ar sister-in-law of the persan, and includes adaptive relationships
“spousal equivalent”menns a cohcbitant cocupying a relationship generally equivalent to that of a

spouse.

Compute the amount of o related party’s interest in any transaction without regard to the amount of

the profit or loss involved in the transacton. Where it is not practicahis to state the npnroximate

arnount of the interest. disclose the approximate antount involved in the transaction.

FINANCIAL CONDITION OF THE
ISSUER

27 Does the issuer have an operating history?

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

M. s Di: ion and Analysis of Financial Conditi

and Results of
Operations

Yau should read the fellowing discussion and analysis of eur financial cendition
and results of operations together with our financial statements and the related
ncotes 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 involve 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

Xenolith helps people store digital information in the most private and secure way
possible.

We hope, but cannot guarantee, that Xenolith will exceeded $100 million in sales
within the next five years, and be sold to a large enterprise company.

Given the Company's limited operating history, the Company cannot reliably
estimate how much revenue it will receive in the future, if any.

Milestones
Xenolith Vault, LLC was incorporated in the State of Arizona in February 2008.

Since then, we have:

- & $420 million serviceable addressable market - $5.5 billion total market

- ¥ Proven management team track record with multiple technology start-ups
and exits

- W Sister company of IT infrastructure company Sterling Data Storage

- -L Innovative licensing model that may entice law firms to adopt our software
- # Ransomware attacks have increased by 350% - growing market demand

- B propristary 'Detached Cloud’ technology that works over the intranet

- ™ Reduced cost & liability for lawyers with streamlined & secure document
retrieval

Uictavieal Bae
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= Revenucs & Gross Margin. For the period ended December 31, 2020, the Company
had revenues of $0 compared to the year ended December 31, 2019, when the
Company had revenues of $0

- Assers. As of December 31, 2020, the Campany had total assets of $0, including
$0 in cash. As of December 31, 2019, the Company had $0 in total assets,
including $0 in cash.

- Net Income, The Company has had net income of $0 and net income of $0 for
the fiscal years ended December 31, 2020 and December 31, 2019, respectively.

- Liahilities. The Company's liabilities totaled $0 for the fiscal year ended
December 31, 2020 and $0 for the fiscal year ended December 31, 2019,

Liguidity & Capital Resources

To-date, the company has been financed with $20.000 in equity & $7,000 from a
related party.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 6 months before we need ta 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 orcler to perform operaticns over the lifetime of the Company. We plan
to raise capital in 4 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 adeguately project whether the praceeds 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

Xenaolith Vault, LLC cash in hand is $3,500, as of May 2021, Over the last three
months, revenues have averaged $0/month. cost of goods sold has averaged
$0/month, and operational expenses have averaged $0/month, for an average
burn rate of $0 per month.

We need to raise 5250k to be operational within 3-6 months. We will spend this
$250,000.00 on Programing of the system. Our intent is to be profitable in 18
months.

We anticipate our revenues within 6 months after this raise to be $1,436,371, and
our expenses to be $1,470,171.

There are no material changes in the company or operations since the last
financials.

We are not raising other capital outside of the WeFunder campaign. The funds

raised here will take us to cash flow with sales of the product.

INSTRUCTIONS 1D QUESTION 28; Lhe discussion must cover each year for which financial

wid focus en

statements are provided, For issuers with no prior operating history, the discussion

finaneial milestones and cperational, liquidity and other challenges. For issuers with an operating

resentutiveof

Ristory, the discussion should fcws o whether astorical results and cash flows
what investars should expect in the future. Take into accaunt the prozesds of the offering and any
ather knovn or pending sources of capiral. Disrusz how rhe proceeds from the offering will affecr
ny other additicnal funds is necessary to the viahility
eipates using its available casn. Desaribe the ather

such as lines of ere

irquidity, whether receiving these funds and a

af the busi

ess, and how quickly the issuer ar.
fit ur requered contridutisns by

il to the busin:

shcreholders. Refererces ra the issuer in this Guestion 28 and these instructicns refer ts the issuer

ard its pradecossors, if any

FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

1, James W Morand, certify that:

(1) the financial statements of Xenclith Vault, LLC included in this Form are true
and complete in all material respects ; and

(2) the tax return information of Xenolith Vault, LLC included in this Form reflects
accurately the information reported on the tax return for Xenolith Vault, LLC filed

for the most recently completed fiscal year.

James W Morand

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,
nember of the issuer, any beneficial owner of 20 percent

officer, general partner or managing
or more of the issuer's outstanding voting equity securities, any promoter connected with the
issuer in any capacity at the time of such sale, any person that has been or will be paid
¢directly or indirectly) remuneration for solicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer or managing member of any such
solicitor, prior to May 18, 2018:

(1) Has any such person been convicted, within 10 years (or five years, in the case of issuers,
their predecessors and alfiliated issuers) before the filing of this o
felony or misdemsanor:

ering statement, of any

. in connection with the purchase or sale of any security? (] Yes 4 No

iil. Invalving the making of any false filing with the Commission? [] Yes

o

iil. arising out of tha canduct of the business of an underwrity
securities dealer, investment adviser, funding pertal or paid solicitar of purc

r, broker, dealer, municipal
sers of




securities?| | Yes lv] No

(2) Is any such person subject ta any arder, judgment ar decree of any court of competent
jurisdiction, entered within five years before the filing of the information required by Section
4A(b) of the Securities Act that. at the time of filing of this offering statement. restrains or
enjoins such person fram engaging ar continuing to engage in any conduct or practice:
I. In connection with the purchase or sale of any security? ] Yes & No
Il. Involving the making of any false filing with the Commission? [ Yes [+] No
ill. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, Investment adviser, funding portal or paid solicitor of purchasers of
securities? [] Yes [ No

(3) Is any such person subject to a final order of a state securities commission (or an agency or
officer of a state performing like functions); a state authority that supervises or examines
banks, savings associations or credit unions; a state insurance commission (or an agency or
officer of a state performing like functions): an appropriate faderal banking agency; the U.S.
Commodity Futures Trading Commission; or the National Credit Union Administration that
i.at the time of the filing of this offering statement bars the person from
A. association with an entity regulated by such commission, authority, agency or
officer? [] Yes & No
B. engaging in the business of securiti
€. engaging in savings association or credit union actlvities?[ ] Yes [¢] No

insurance or banking? ] Yes [4] No

il. constitutes a final erder based en a viclation of any law or regulation that prohinits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?

O Yes A No

¢4 Is any such person subject to 2n order of the Commission entered pursuant to Section
15(b) or 15B(c) of the Exchange Act or Section 203(e) or (F} of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:
stration as a broker, dealer, municipal securities
al? [ Yes [ No
. places limitations on the activities, functions or uperations of such person?

[ Yes 1 No
. bars such person from keing associated with any entity or from participating in the
offering of any penny stock? [] Yes [2] No

suspends or revakes such persan's regi
dealer, investment adviser or funding p

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

I any scienter-based anti-fraud provision of the federal securities laws. including
without limitation Section 17¢a)(1) of the Securities Act, Section 10(b) of the
Act, Section 15(c)(1) of the Exchange Act and Section Z06(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [ Yes 2] No

il. Ssction 5 of the Securities Act? [ Yes & No

«change

(6) Is any such person suspended or expelled from membership in, or suspended or barred
from assaciation with a member of, a registered national securities exchange or a registered
national or affiliated securities asscciation for any act or omission to act constituting conduct
inconsistent with just and equitable principles of trade?

[ Yes 2 No

(7) Has any such person filed (as & registrant or issuer), or was any such person or was any
such person named as an underwriter in, any registration statement ar Regulation A affering
statement filed with the Commission that, within five years before the filing of this offering
statement, was the subject of a refusal order, stop erder, or order suspending the Regulation
A exemption, or is any such person, at the time of such filing, the subject of an investigation or
proceeding to determine whether a stop order or suspension order should be issued?

[1ves [« No

(8) Is any such person subject to a Uniled States Postal Service false representation order
entered within five years before the filing of the infoermation reguired by Section 4A(b) of the
Securities Act, or is any such person, at the time of filing of this offering statement. subject to
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 meney cr property
through the mail by means of false representations®

[ Yes 2 No

If you would have answered “Yes” to any of these questions had the conviction, order,
judgment, decree, suspension, expulsion or bar accurred ar been issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Secticn 4(a)(€) of the Securities
Act.

RUCTIONS 10 QUESTION 300 Final order means a writter direetive or declaratary statement

wssued by e federal or state ugency, described in Rule 50370)(3) of Reyuwlution Crowdfunding, under
applicabie staturory authority that prevides for netice and an epportuntty for hearing, which

fitutes e final dispositnm or action by thut federal ar state agenoy.

No mazters are required to be disclosad with respect to everts relating to any affiliated issuer thar
occurrad before the cffiliation arose if the affliated enutty ts ot () tn control of the issuer or (i)
of the affiliated entiry at

under comman control with the tssuer by a third party that was in con

the time of such events.

OTHER MATERIAL INFORMATION

31, In addition to the Information expressly required to be included in this Form, include:
- (1) any other material information presented to investors; and

- (2) such further material information, if any, as may be necessary to make the required
statements, in the light of the clrcumstances 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 “Froxy”). The Proxy is irrevocable
unless and until @ Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day period to revake 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 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 Wefundler Inc. for
cause or pursuant to a vote of investors as detailed in the Lead Investor
Agreemeant. In the event the Lead Investor quits or is ramovead, the Company will
choose a Successor Lead Investor whe must be approved by Wefunder Inc. The

identitu Af the Siiccecanr | pad Invactar will he disclnsed ta lnvestare and thasa
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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 Investor 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 & 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 portfolic 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 ta 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 Investors, as discussed in
section 8 above

Investors that wish to purchase securities related to the Campany 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 period during which he or she may revoke the Proxy. 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., social
security number or employer identification number). To the extent they have not
already done so, each investor will be required to provide their TIN within the
earlier 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 does not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withholding obligations as well as the SPV’s reascnable 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.

INSTRUCTIONS TD QUESTION zo: If information ts prasented to investors in a fermat, media or

athermenns not able to he rofoetod i text or poriable decwment formes, the issaer shonld inelude:
{a) a de

(B) a des

ion of the material content of such information;

rintion of the farmat in which sich disclosure is presented: and

(c) ir. the case of disclosurs i

video, o ¢ dynamic media or forma, a trenscript or

degeription of such discinsure

ONGOING REPORTING

. The issuer will file a report electronically with the Securities & Exchange Commission

ually and post the report on its website, no later than:

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

33. Once posted, the annual report may be found an the issuer's website at

https://xenclith.io/invest

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

1. the issuer is required to file reports under Txchange Act Sections 13(a) or
15(c);

the issuer has filed at least one annual report and has fewer

o

an 300
holders of record;
the issuer has filed at least three annual reports and has total assets that

w

do not exceed $10 million;
the issuer or anather party purchases ar repurchases all of the securities

N

issued pursuant to Section 4(a)(€), including any payment in full of deht
securities or any complete redemption of redeemable securities; or tre

issuer liquidates cr dissolves in accordance with state law.
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violations. See 18 U.S.C. 1001

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

xenalith sub agreement v1

Appendix C: Financial Statements

Financials 1

Appendix D: Director & Officer Work History

James W Morand

Appendix E: Supporting Documents

Operating_Agreement_-_Xenolith_Vault LLC_WFS5.pdf

Pursuant to the requirements of Sections 4(w)(6) and 44 of the Securities
Act of 1833 and Regulution Crowdfunding (§ 227.100 et seq.), the issuer
certifies that it has reasonable grounds to believe that it meets ull of the
requirements for filing on Form C and has duly caused this Form to be

signed on its behalfl by the duly authorized undersigned.
Xenolith Vault, LLC

By

James W Morand

Founder

Pursuant to the requirements of Sections 4(a)(6) and 44 of the Securities
Act of 1933 and Regulation Crowdlunding (§ 227.100 et seq.), this Form C
: !

and Tre 9, I ment has been signed by the following persons in

ities and on the dates indicated.

TJames W Morand

Founder
8/13/2021

The Farm (: mast be signed by the issuer, ite principnl executive officer or officers, ita principad
finar.cial off ontroller or principa v fficer and ar ieast @ majority of the board of

directors or pe performing similer funcrions.

| 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 autherized 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 available to
contest, negate or disaffirm the actions of Wefunder Portal taken in
good faith under or in reliance upon this power of attorney.




