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Name of (ssuar:

Coco Market Inc

Legal status of Issuer:
Form:  Cerporation
Jurisdiction of Incerporation/Organization:  DE

Date of organization: 1/4/2019

Physical addrass of issuer
New York
125 boringuen pf
Brookyn NY 11211
‘Website of issuer:

http://www.cocomercado.com

Name af intermediary through which the offering will be conducted

‘Wefunder Portal LLC

CIK number of intermecliary:

0001670254

SEC file number of Intermediary:

007-00033

CRD number, if applizable, of intermediary:

283503

whather as a dollar amount or a

‘Amount of compensation to be paid ta the intermadiar:
percentage of the offering amount, or & good faith estimate if the exact emount is not
avallable at the time of the filing. for conducting the offering, including the amount of referral
and any other fees associated with the offering:

5.0% of the affering amount Upon a successful fundraise, and be entitled to
reimiursement for out-of-pocket third party expenses it pays or incurs on hehalf
of the |ssuer in connection with the offering.

Any other direct or indirect Interest in the issuer held by the intermediary, or any arrangement
far the intermediary 10 acquire such an intarest

No

Type of security offered:

L Common Stock
[ Preferred Stock
[ Debt
[ Gther

If Other, describe the sacurity offered:

Simple Agreement for Future Equity (SAFE)

Target Aumber af securities ta be offered:

125,000

Price:

§1.00000

Mathod for detarmining price

Pro-rated portion of the total principal value of $125,000; interests will be sold in
increments of $1; each investment is convertible to one share of stock as
described under lem 13,

Targat offering amount

$125,000.00

Qversubscriptions acceoted,

& Yes
LI Ne

diselose how oversubscriptions will be sllocated:
[ Pro-rata basis
[ First-come, first-served basis
& other

If ather, descrice how aversubscriptions will be allocated;

As determined by the issuer

Maximum offering amount (if different from target offering smount)

$384,720.00

Deadine 1o raach the target offering amount

4/29/2024

the sum of tha investment commitments does not equal or exceed the target
5 amaunt at the offering deadlina, no securities will be sold in the offering,
investment cammitments will be cancelled and committed funds will be returned,

Current number of emplayees:

70
Most recent fiscal year-end: Prior fiscal year-end:
Total Assate: $95,458.00 §420724.00
$65,409.00 $386,675.00
$0.00 $0.00
‘Short-term Debt $133,296.00 $3,740.00
Lang-term Deat $1,334,332.00 $1171,020.00
Revenuss/Saes: $10.178.282.00 $13.306.378.00
st of Goods Salo: $9.820,771.00 $12,257,304.00
Taxes Baid $0.00 $0.00
Het Incame: ($732,985.00) {$509,124.00)

Salect the jurisdictions in which the issuer intends o offer the securities

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, IA, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, R, SC,
SD, TN, TX, UT, VT, VA, WA, WY, W1, WY, BS, GU, PR, VI, 1V

Offering Statement



Respand to each question in each paragraph of this part. Set forth each question aund eay notes. but not
any instructinns therero, in their entirery. Tf disclasure in response to any question is esponsive 1o ane
or more other questions, it is 1ot necessary to repear te diselosure. If a question or secies of questions
is inapplieable or the response is available elsewhere in the Form, either state that it is inapplicable,

inelude a crass-raference fo the responsiva diselasure, nr ot the question or series of questions

Be very careful and precise in answering all questions, Give full and complete answezs so that they ate

nat misleading under the cireumstances invalved. Do not di

any future parformance or ather

anticipated cvent 1 oceur within the

less yom have @ reasonable hasis to helicve that it will acha

Toseseeadle future. If any auswer requiting sigadieant information is materially inaccurate, inconplete

ar misleading. the Company, its management and principal shareholders may he Tiahle o investors

hased on thar informatian.

THE COMPANY

1 Name of issuer

Coco Market Inc

COMPANY ELIGIBILITY

2. [¢) Chack this box ta cartify that all of the following statemants ara true for the issuer,

» Organized under. and subiect to, the laws of a State or territory of the United
States of the District of Columbia,

» Not subject to the requirement to file reports pursuant to Section 13 or Section
15(dl} of the Securities Exchange Act of 1934,

= Notan investment company registered of required to be registersd under
Investment Company Act of 1940

« Not ineligible to rely on this exemption under Section 4{a)(6) of the Securities Act
a8 aresult of a disqualification specified In Rule 503(a) of Regulation
Crowdfunding.

» Has filed with the Commission and provided to lnvestors, to the extent required, the
ongoing 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 ssuer was required to file such reports)

* Nol a devalopment stage company that (a) has no specific business plan or () has
indicated that its b plan is Lo engage In a merger or acy
uridentifisel company or companias.

sition with an

sine:

INSTRUCTION TO QUESTION 2: If any of thesa statements are not true, then you are NOT
eligible to rely on this exemption under Section 4a)(8) of the Securities Act,

3. Hes the Issuer or any af its predecessors previously falied to comply with the onaoing
reporting requirements of Rule 202 of Regulation Srowdfunding?

O Yes [ No

DIRECTORS OF THE COMPANY

4. Provide the fallowing Information about each dirsctar (and any persons occupying & similar
status or performing a similar funetion) of the issuer.

[ Vear Jeined s
Diractor Tincipal Decupatlon empioyer Director
Kevin Charles CEO Coco 2019

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

OFFICERS OF THE COMPANY

5. Provida tha following infarmatian

Ut each officer (and any persons occupying a similar
status oF performing & similar function) of te issusr,

Officar Pesitions Held Year Joined
Victor Chatles COO/CFO 2018
Kevin Charles CTO/CEQ 2019
Francisco Martin CMO/COD 2018

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

INSTRUCTION 10 QUESTIGN 5+ For puzpases of this (et

secreivry, ireasurer or grincipal fnsncied afices, compiraite

wenfirntins sumibar jucitons

PRINCIPAL SECURITY HOLDERS

&. Pravide the name and ownership level of each person, as of the most recent practicable
ais the banaficial avener of 20 gercent ar more of the issuer's autstanding vating

g o isider Mo. and Class % of Vating Power
of Securities Now Held Prior ta Offering

Francisco Martin 2000000.0 Common Stock 250

Kevin Charles 3000000.0 Common Stock 375

Victor Charles 3000000.0 Common Stock 375

INSTRUCTIAY 10 QUESTIIN 6 Phe above isporosarion

st e pusvided @5 of e that.

o tho V20 dys prioe

a5 she daie of fling of this aifering sremein,

T calerdite total voring prver. tnclde all sccutiies far vi e indircetly fas or shares the vorin

v whiCh inclides the povicr ro vore or o i she voring of such securisics. Jfthe person fas ih

varlng porve rifcs within 60 dars,

iz thioieg ¢ of any aptfon, warrant or rig

 cocnuies are el oy wevher af the famity dvirgh eoiporat

et or cibamuiss i @ e i

biont 3 ponson e divent an anend the veping o the soenein s (or sare in

— . for caaumple. co-trusice thev should b farduded e ey *beneicudly sveed " You

St o explansiton of fhese circumstanges in o fuvinois t sy o Securttivs Now Hele " To

o vofing equity sccuritics, o caitanding vptions ure ercrcived and wll ceesianeing conerfible

securites comerted

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the business of the Issuer and the anticipated businass plan of the issuer

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
INSTRUCTION TO QUESTION 7: Weinder vl provide yaur eompan

she Furna € in PDF formuat, The stbmeision v

Wegider profie s o appendix (Appendic A1 1o

ke ald O&A i wred “resad e L

tapsed forumet AN
videws vl b teemscribeel
wr Werunder:

This means that qa informatian provided i vt will be provided 12 she SEC i response fo this questiors.

A5 1 e, vour company it e poveniatly iable for wissaientents and smissions in vour profile under she Securiies Act

o 1933, whach resgueres you o proside wnatecial njeraion related fo o bioness and aniciaied bustess plen Please

weview your Wefunder profile carefuuly to cnsure it provides alt material informadion, s ot fatse o wisteading, and docs
oot wonnl s e informatiun it b fulse ur mistowing,

a0t o

RISK FACTORS
A crowdfunding investment involves risk, You should not invest any funds in this
affering unless you can afford to lose your entire investment.

In making an investment decision, investars must rely on their own examination of
the issuer and the terms of the offering, including the merits and risks involved,
Thase securities have not been recommendad or approved by any federal or state
securlties commission or regulatory authority. Furthermore, these autharities 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
aceuracy or of any offering or literature,

These securities are offered under an exemption from registration; however, the
us. and has not made an independent
determination that these securities are exempt from registration.




& Discuss the material factors that make an investment in the s or risky

ver specula
Regulatary landscape for crypto and stablecoins might change in the future,
which could have a negative affect en our business model.

Sanctions had been imposed by the State Department on the Venezuelan
government back in 2018: Since we're a private company not doing any type of
business with the Venezuels government or its officials, we can operate there.
However, if for some reason. in the unlikely scenario where sanctions were to be
expanded to the rest country, the way they do in North Korea for example, we
would have to stop operating thers.

We believe crypto and stablecoins will make remittances more efficient. However,
this might not be the cas if mass adoption fails.

There's a possibility that timing could not be right for the adoption of stableceins
as a broadly accepted payment method by businasses in emerging countries

From time-to-time cash balances, held at a major financial institution may exceed
federally insured
limits of $250,000.

We're entering the remittances space with a unique business model. However,
large players, such as western union, could get into the crypto or cash-to-
goods space and leverage their assets to outcompete us.

The Company may never raceive & future equity financing or elect to convert the
Seeuritics upon such future financing. In addition, the Company may nover
undergo a liquidity event such as a sale of the Company or an IPO. If neither the
conversion of the Securities nor a liquidity event occurs, the Purchasers could be
lft holding the Securities in perpetuity. The Securities have numerous transfer
restrictions and will likely be highly illiquid, with no secondary market on which to
sell them. The 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

Our future success depends on the efforts of a small management team. The loss
of services of the memizers of the management team may have an adverse effect
on the company. There can be no assurance that we will be successful in
attracting and retaining other personnel we require to successfully grow our
business.
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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 ltem 10
below. While the Company expects ta 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. Accordinaly, the
Company will have broad discretion in using these proceeds.

10, How does the is

er intend to Use the proceeds of this offering?

1fwie ase: §125,000

Yieel ggg for Runway/Paying Salaries. 5% Wefunder fee

Procesis:

$384,720

T 35% towards marketing (acquisition and retention). 60% towards 18
Froseeds manths of runway (paying enginaers, ops, sales, atc), 5% Wafunder fea

INSTRUCTION TO QUESTION 16: An iz
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DELIVERY & CANCELLATIONS

. How will the |ssuer complete the transaction and deliver securities 1o the Investors?

Book Entry and Investment in the Co-Issuer. Investors will make their investments
by investing in interests issued by one or more co-issuers, each of which is a
special purpose vehicle (“SPY"). The SPV will invest all amounts it receives fram
investors in securities issued by the Company. Interests issued to investors by the
SPV will be in book entry form, This maans that the investor will not recaive a
certificate representing his or her investment. Each investmant will be recorded in
the beoks and records of the SPV. In addition, investors’ interests in the

Portfolin” page an the Wefunder
platform. All references in this Farm C to an Investor's investment in the Company
{or similar phrases) should be interpreted to include investmants in a SPV.

investments will be recerded in each investor’

12. How can an investor cancal an investment cammitmant?

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 naw offering deadline at least five business days priar to such
new offaring deadline (absent a matarial change that would require an extension
«af the offaring and of the

If an investor does not cancel an investment commitment before the 48-hour
perlod prior to the offering deadline, the funds will be released ta tha issuer upon
«closing of the offering and the investor will recelve securities in axchange for his or
her investment.

If an investor does not his or her ir aftera
material change is made to the offering, the investor’s investment cammitment will
be cancellad 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 tarms 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 ramain open, tha affering
will be extended to allow for a period of five business days for the investor to
reconfirm.

If the Investor cancels his or her investment commitment during the pariod when

or does not a 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 business days af cancellation of an offering by the Company, the
<Company will give each investor natification of the cancallation, 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 investment commitments from all investors does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, i will be

and committed funds will be returned.

Ownership and Capital Structure
THE OFFERING

3. Describe the terms of the sacurl

s being offerect

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
Stockl,

when and if the Company spensars an equity offering that invalves Preferred
Stock, on the standard terms oftered to other Investors.

Camversion to Preferved Equiry. Based on our SAFEs, when we engage in an offering of
equity interests involving preferred stock,
Investors will receive a number of shares of preferred stock calculated using the
method that results in the greater number of preferred stock:
i, the total value of the Investor's investment, divided by the price of preferred
stock issued to new Investers, or
ii. if the valuation for the company is mara than $10,000,000,00 (the "Valuation
Cap™), the amount invested by the Investor divided by the quatient of

a. the Valuation Cap divided by

b. the total amount of the Company's capitalization at that time.
Tii. for investors up to the first $100,000.00 of the securities, investors will receive
avaluation cap of $8,000,000.00

Addisional Terms of ihe Valuarion Cap. For purposes of option (i) above, the Company's

calculated as of i i prior to the Equity Financing and
Cwithout double-counting, in each case calculated on an as-converted to Commaon
Stock basis)

- Includes all shares of Capital Stock issued and outstanding:
= Includes all Converting Securities:
- Includes all (i} issued and outstanding Options and (ii) Premised Options; and

- Includes the Unissued Option Pool, except that any increase to the Unissued
Option Peol in connection with the Equity Financing shall only be included to
the extent that the number of Promised Options exceeds the Unissued Option
Pool prior ko such increase.

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

- preceeds equal to the greater of (i) the Purchase Amount (the "Cash-Cut
Amount”) or (ii) the amount payable on the number of shares of Comman Stock
equal to the Purchase Amount divided by the Liquidity Prica (the "Conversion
Amount")

Liguidity Priorizy, In a Liquidity Event or Dissolution Event, this Safe is intended to
oparate |ika standard nanparticieating Praferrad Stock. The Invastor's right ta
rocoive its Cash-Out Amount is:

1. Junior to payment of outstanding indebtedness and creditor zlaims, including
contractuzl claims for payment and convertible promissory notes (to the extent
such convertible promissory notes are not actually or notionally canverted into
Capital Stock);

2.0n par with payments for other Safes and/or Preferred Stock. and if the
applicable Proceeds are insufficient to permit full payments to the Investor and
such other Safes and/or Preferred Stock, the applicakle Proceeds will be
distributed pro rata to the Investor and such othor Safos and/or Prafarrad
Stock in preportion ta the full payments that would atherwise be dug; and

3. Senior to payments for Cammon Stock.

Securities Issued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to
issue its securities to the SPV, which will then issue interests in the SPV to
investors. The SPV is formed concurrently with the filing of the Form C. Given this.
the SPV does not have any financials to report. The SPV is managed by Wefunder
Admin, LLC and is a co-issucr with the Company of the securitics 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 a y to assert
State and Federal law rights. and receive the same disclosures, as if they had
invested directly in the Company. The Coempany's use of the SPY will not result in
any additional fees being charged to investors.

The SPV has been arganized and will be operated for the sole purpose of directly
acquiring, holding and disposing of the Company's securities, will not borrow
moneay and will usa all of the proceeds from the sale of its securities solely ta
purchase a single class of securities of the Company. As a result, an investor
invasting in the Campany through the SPY will have the same relationship to the
Company’s securitics, in terms of number, denomination, type and rights, as if the
investor invested directly in the Company.

Voting Rights

If the securitics offered by the Company and these offered by the SPY have
voting rights, those voting rights may be exercised by the invester or his or her
proxy. The applicable proxy is the Lead Investar, if the Proxy (described below) is
in effect,

Proxy to the Lead Investor

The SPV securities have voting rights. With respect to these voting rights, the
invaster and his, her, or its transforecs or assigneos (collactivaly, tha “Investor),
thraugh a power of attornay granted by Investar in tha Invastor Agroament, has
appointed or will appoint the Lead Investor as the Investar's true and lawful proxy
and attorney (the “Proxy”} with the power to act alone and with full power of
substitution, on behalf of the Investor to: (i) vote all securities related ta the
Company purchased in an offering hostad by Wefunder Portal, and (i} executa, in
connection with such voting 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 irrevocakle by the Investor unless and until &
successor lead investor (“Replacement Lead Investor™) takes the place of the Lead
Investor. Upan 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 nat 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
Subseription Agraament and the Limited Liability Company Agraemant of

wefunder SRV, LLC, and may not be transferrad without the prior approval of tha
Company, on bohalf of the SPV.

14. Do the securities offered have vating rights?

O ves
ENe

15, Are there 2ny iMitations on any vating or othar rights (dentified aoove®

See the above descriptian of the Proxy to the Lead lnvestor

16. How mav the terms of the securities beina oifered be modified?



Any provision of this Safe may b amendad, waived or modified by written
consent of the Company and either:

i. the Investor or
ii. the majority-in-interest of all then-outstanding Safes with the same “Post-
Money Valuation Cap” and “Discount Rate” as this Safe (and Safes lacking one
ar both of such terms will be considerad to be the same with respect ko such
term(s)), pravided that with respact to clausa (ix
A. the Purchase Amount may not be amended, waived or modified in this
manner,
B. the consent of the Investor and cach holder of such Safes must be solicited
(even if not obtained). an
C. such amendment, waiver or modification treats all such holders in the same
manner. “Majority-in-interest” refers ta the holders of the applicable group
of Safes whose Safes have a total Purchase Amount greater than 50% of the
total Purchase Amount of all of such applicable graup af Safes.

Pursuant te authorization in the Investor Agreement between cach Investor and
Wefunder Portal, Wefunder Portal is autharized to take the following actions with
respect ta the investment contract between the Company and an investor.

A. Wefunder Portal may amand the terms of an investment contract, pravided
that the amended terms are more favorable to the investor than the original
terms; and

B. Wefunder Portal may reduce the amount of an investor's investment if the
reason for the reduction is that the Company’s offering is oversubscribec

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFEREI

The sccurities being offered may not be transferred by any purchaser of such securities during the one year
period beginming when the sccurities were issucd, unless such sccuritics arc tansferred:

110 the issuer:

2.0 an aceredited investori

3. as part of an affering registered with the 115, Securities and Fxchange Cammi

om; or

4t mamber of the family of the purchaser or the aquivalant 10 1 trast eantrallzd by the purchaser. 16 s

tust erested for th

benetit of a member of the family of the purch:

sar oF the equivalent, or tn connection

with e death or divaree o the purclaser e other similar i

e

NOTE: The term “accredited Investor” means any person who comes within any of the
categories set forth in Rula 501(a) of Regulation D, or who the ssller reasonably believes.
comes within any of such categorles, at the time of the sale of the securlties to that person.

The tarm “member of the family of the purchaser or tha aquivalent” includss a child,
stepchlld, parent, 3 spouse or spousal equivalent, sibling,
her-in-l her-in-law, son-in-law, daughter-in-law, brother-in-law, or sigter-in-law of

the purchaser, and Includes adoplive relationships. The term "spousal equivalent” means a
cohabitant occupying a relationship generally equivalent to that of a spouse,

DESCRIPTION OF ISSUER'S SECURITIES

7. What other securitiss or classes of cecurities of the (ssuer are outstanding? Descrice
material tarms of any othar autstanding securities or classes of sacurities of the Issuer

Securities Securities
(or Amount) {or Amount) Voting
Class of Security Authorized Outstanding Rights
Common
Stock 10,000,000 8,000,000 Yes v
Securities Reserved for
Class of Security upon or C on
Warrant:

Options:

Describe any other rights:

No preferred stock has been authorized. Investors in the SAFE, if converted, will
receive preferred stock, which has liquidation preferences over common stock.

8. Haw may the rights of the securities being offered be materially limited, Giluted or qualified
Ly the rights of any other class of security identified akove?

The holders of a majerity-in-interest of veting 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 Campany 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 these
rights or limiting them to certain types of events or consents.

To the extent applicable, in cases where the rights of holders of convertible dabat,
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
reprasented by the Investor's securities will decraase, which could alsa diminish
the Investor's voting and/or economic rights. In addition. as discussed above, if a
majerity-in-interest of halders of sccurities 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 sec positive returns.

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

9. Are there any differences not reflected above &
each other class of security of the issuer?

ebwaen the securities being offered and

No.

20. How could tha axarcisa of rights hald by the principal shareholders idantifiad in Quastic
above affect the purchasers of the securizies deing 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
negatively affect the value of the Investor's securitics in the Company, and the
Invester will have no racourse ta change these decisions. The Invastar's intorasts
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 shareholders may change the terms of the articles of
incorporation for the company, change the terms of socurities issued by the
Company, change the management of the Company, and even force out minority
halders of securities. The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfaverable to you but favorable to
them. They may alse vote to engage in new offerings and/or to register certain of
tha Company's sacuritias in 2 way that negativaly affects the value of the
securities the Investor owns. Other hoiders of securities of the Company may also
have access to more information than the Investar, 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.
Sharehalders could decide to force the Company te redeem their securities at a
time that is not favorable to the Investor and is damaging to the Company.
Invastors’ axit may affact tha valus 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 Campany 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 interost will typically also ba diluted,

21, How are the securities being offered being valued? Include examples of methods for how



SUCN SECUrIEes May Pe Value By TN ISSUer IN TNe TUEUre, INCILEING CUring SLDsequent
ctions.

The offering price for the securities offered pursuant to this Form C has been
determined arbitrarily by the Company. and docs not necessarily bear any
relationship to the Company’s book value, assets, earnings or other genarally
accepted valuation criteria. In determining the offering price, the Company did
not employ investment banking firms or other outside organizations to make an

dent agpraisal or 3 dingly, the offering price should not be
considared to be indicative of the actual value of the socurities offared haraby.

The initial amount invested in a SAFE is determined by the investor, and we do
nat guarantee that the SAFE will be converted into any particular number of
shares of Preferred Stock. As discussed in Guestion 13, when we engage in an
offering of equity interests involving Preferred Stock, Invastors may receive a
number of shares of Prafarred 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 Investars, 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 Campany'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 determinad by cur board of directors. Amang the factors we may considar in
determining the price of Preferred Stock are prevailing market conditions, our
financial ir market fons of other comp: that we believe to be
comparable to us, estimates of our business potential, the present state of our
davelopment and other factars deemed relavant

In the future, we will perform valuations of eur stack Cincluding both common
stock and Preferred Stock) that take into account, as applicable, factors such as
the following:

nrelated third party valuations;

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

- 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 the experience of our management;

- the introduction of new products;

- the risk inherent in the development and expansion of our products;

- our stage of development and material risks related to our business;

- the likelihood of achieving a liquidity event, such as an initial public offering or a
sale of our company given the prevailing market conditions and the nature and
history of our business;

- industry trends and competitive enviranment;

- trends in censumer spending, including consumer confidence:

- overall ecenemic indicators, including gress demestic preduct, employment,
inflation and intarest pates: and

- the general economic autlook.

We will analyze factors such as those described above using a combination of
financial and market-based methodalogies ta determing our business anterprise
valug, For example, we may use methodologies that assume that businesses
operating in the same industry will share similar characteristics and that the
Company’s value will correlate to those characteristics, and/or methodologies
that compare transactions in similar socurities issued by us that wara canductod
in the market.

. What are the risks to pUrehasers of thi
issunr?

seeurities relating to minority aw)

ership in the

An Investor in the Company will likely hold a minarity position in the Company,
and thus be limited as to its ability to cantral or Influence the governance and
operations of the Company.

The marketability and value of the Investor's interest in the Company will depend
upon many factors outside the contral of the Investor. The Company will be
managed by its officers and be governed in accordance with the strategic
direction and decisien-making of its Beard Of Directers, and the Investor will have
no independent right to name or remove an officer or member of the Board OF
Directers of the Company.

Following the Investor's investment in the Company, the Company may sell
interests to additional investors, which will dilute the percentage interest of the
Invester in the Company. The Investor may have the eppertunity te increase its
investment in the Company in such a transaction, but such opportunity cannot be
assured.

The amount of additional financing noeded by the Company, if any, will depend
upen the maturity and objectives of the Company. The declining of an opportunity
or the inability of the Investor to make a follaw-on investment, or the lack of an
opportunity to make such a follow-on investment, may result in substantial
dilution of the Investor's interast in the Company,

2E. What ara tha risks to purchasars associatad with corparata actions, including agditional
iesuances of securities, issuer repurchases of securities, a sale of the issuer or of assets of the
issur ar transactions with related partias?

Additional issuances of securities. Following the Investor's investment in the
Company, the Company may sell interests to additional investors, which will dilute
the percentage interest of the Investor in the Company. The Investor may have the
opportunity to increase its investment in the Coempany in such a transaction, but
such opportunity cannot be assured. The amount of additional financing necded
by the Company, if any, will depend upon the maturity and objectives of the
Company. The declining of an opportunity or the inability of the Investor to make
a follow-on investment. or the lack of an oppertunity to make such a follow-on
investment, may result in substantial dilution of the Investor’s interest in the
Company.

Issuer repurchases of securities, The Company may have autharity to repurchase
its securities from shareholders, which may serve to decrease any liquidity in the
market for such securities, decrease the percentage interests held by other
similarly situated investors to the Investor, and create pressure on the Investor to
sall its sacuritias to the Company concurrently.

A sale of the issuer or of assets of the issuer. As a minerity owner of the Company,
the Investor will have [imited or no ability to influence a potential sale of the
Company or a substantial portion of Its assets. Thus, the Investor will rely upon
the executive management of the Campany and the Board of Directors of the
Company to manage the Company 5o as to maximize value for shareholders.
Accordingly, the success of the Investor's investment in the Company will depend
in large part upan the skill and expertise of the executive management of the
Company and the Board of Directors of the Company. If the Board OF Directors of
the Company authorizes a sale of all or & part of the Campany, or a disposition of
a substantial portion of the Company’s assets, there can be no guarantee that the
value recaivad by the Investar, togather with the fair market estimate of the value
remaining in the Company, will be equal to or exceed the value of the Investor's
initial investment in the Company.

Transactions with related parties. The Investor should be awara that thera will be
occasions when the Company may encounter patential conflicts of interest in its
operations. On any issue involving conflicts of interest, the executive management
and Board of Direetors of the Company will be guided by their goed faith
judgement as to the Company's best interests. The Company may engage in
transactions with affiliates, subsidiaries or other related parties, which may be an
terms which are not arm’s-length, but will be in all cases consistent with the duties
of tha management of the Company to its sharcholders. By acquiring an intorast
in the Company, the Investor will be deemed to have acknowledged the existence
of any such actual or patential conflicts of interest and to have waived any claim
with respect to any liability arising from the existence of any such conflict of
interest.

24 Doscribe the materis! terms of any indebtedness of the s




Loan

Lender STRIPE

Issue date 03/13/23

Amount $250,000.00

Outstanding principal plus interest $89.000.00 as of 09/18/23
Interest rate 13.2% per annum

Maturity date 12/19/23

Current with payments Yes

INSTRUCTION TO QUESTION 28 e the credhtar. mmnns me ather mriertol
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25, What other exampt afferings has the issuer conducted within the past three vears?

Offering Date  Exemption Security Type  Amount Sold  Use of Proceeds
/2021 Section 4a)(2)  SAFE $500,000 General
oporations
10/2621 Regulation SAFE $150.281 General
Crowdfunding operations
572022 Regulation SAFE 3174,462 General
Crowdfunding operations

26, Was or Is the Issuer or any entities contrelled by or under common control with the Issuer a
party to any transaction since the beginning of the issuer's last fiscal year, or any currently

ere the amount Involved exceeds five percent of the agoregate

apital rzised by the issuer in reliance on Section 4(2)(6) of the Securit
during the preceding 12- month period, including the amount the issuer seeks m raise in the
current offering, in which any of the fallowing persons had or Is to have a direct or indiract
materlal inte

nsaction,

s Act

1.any director or officer of the Issuer:

. any person whe s, as of the most recent practicable date, the beneficial owner of 20
percent ar more of the issuer's cutstanding vof y sacurities, caleulatd on the basis
of voting powar

3.1t the Issuer was Incorporated or organized within the past taree years. any promoter of the
issuer;

4. or any immediate family member of any of the foreaoing persons.

[ Yes

CNe

For aach transaction specify the person. relationship to issuer, nature of interest in transaction
and amount of interest.

Name Maria Arellano
Amount Invested $88,700.00
Transaction type Loan

Issue date Q4/18/22

Outstanding principal plus interest $0.00 as of 12/30/22

Interast rate 10.0% per annum
Maturity date 02/14/23
Relationship Employes

Name Maria Arellanc
Amount Invested $50,800.00
Transaction type Loan

Issue date osf1a/22
Outstanding principal plus interest $0.00 as of 02/14/23
Interest rata 6.0% per annum
Maturity date 02/01/23
Relationship Employea
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FINANCIAL CONDITION OF THE
ISSUER

27. Does the issuer have an aperat|

[= ves
ONo

history?

28 Describe the financial condition of the issusr, including, £o the extent material, liquidity,
capital resources and historical recults of operations.

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

You should read the following discussion and analysis of our financial conditien
and results of operations tagether with cur financial statements and the related
notes and other financial infermation 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
staternents that involve risks and uncertaintics. 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-
loaking stataments contained in the follawing discussion and analysis.

Overyview

Coco Pago is the Revolut for Latin America. A super app for money transfers and
financial sarvices.

As migrants, we understand the impact remittances have in the lives of tha paople
who rely on them to survive and the recipient countries in general. We founded
Coco Pago to help unleash the economic potential of Latin America, by
implementing sophisticated technological systems that create smart ways to
administrate and distribute resources.

Milastones
Coco Market Inc was incorporated in the State of Delaware in January 2019,
Since then, we have:

- Coea Pago is Revolut for Latin America, it helps migrants send money back
home, a $1208 market

= Launched in carly 2022, now making $90k in monthly revenue, and currently
nrafitahia



- The foundars ara Vanezuslan Migrants understand the pain of sanding manay to
Latin America

- The founders have 9+ years of experience building financial products using
blackehain technolagy

- Raised 51.5M from YCombinator and top investors. Naw raising $500k to expand
in Latin America.

- Migrant Money Transfers Market Size -Transfers to LatAm $1208B -Transfers to
Venezuela: $6B

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

Historical Results of Operatlons

- Resenner & Grows Maryin. For the period ended December 31, 2022, the Company
had revenues of $10,178,282 compared to the year ended December 31, 2021
when the Company had revenues of $13,206,378. Our gross margin was 3.51% in
fiscal year 2022 compared to 7.88% in 2021 We saw a surge in revenue in 2021
from the pandemic, hence 2022 revenue was lowsr than 2021,

= Assers. As of December 31, 2022, the Company had total assets of 599,458,
including $65.409 in cash. As of December 31, 2021, the Company had $420.724
in total assets, including $386.675 in cash.

= Nei Losr. The Company has had net losses of $732.985 and net losses of $509.124
for the fiscal years ended December 31, 2022 and Recember 31. 2021,
respectively.

- Liabitiries. The Company's liabilities totaled $1,467.629 for the fiscal year ended
December 31, 2022 and $1,114.760 for the fiscal year ended December 31, 2021

Liquidity & Capital Resources

To-date, tha campany has bean financed with $1,392, 208 in SAFES and $926,743
in debt.

After the conclusion of this Offering, should we hit our minimum funding target.
our projected runway is 12 months bafore we need to raise further capital

Wa plan to use the precaeds as set forth in this Farm C under "Use of Funds”. Wo
don't have any other sources of capital in the immediate future,

We will likely require additional financing in excess of the proceeds from the
Offering in order to perform operations over the lifetime of the Company. We plan
to raise capital in 7 months.

Except as otherwise deseribed in this Form C, we do not have additional sources
of capital other than the proceeds from the offering. Because of the complaxities
and uncertainties in establishing a new business strategy, it is not possible to
adeguataly praject whathor the procaads of this affering will be sufficient ta
cnable us to implement our strategy. This complexity and uncertainty will ba
increased if loss than the maximum ameunt of securities offeraed in this offering is
sald. The Company intends to raise additional capital in the future from investors,
Although capital may be available for early-stage companies, there is no
guarantea that the Company will receive any invastments from investars.

Runway & Short/Mid Term Expenses

Coco Market Inc cash in hand is $120,000, as of September 2023. Over the last
three months, revenues have averaged $90,000/month, cost of goods sold has
averaged $0/month, and cperational expenses have averaged §90.000/month,
for an average burn rate of SO per month, We are currently at break-even.

since the date of our financials, the Gross Merchandise Volume (GMV) and
revenue generated by our inaugural product, Coco Mercade, have experienced a
decrease over the course of this year. In respanse to this shift, we implemented
cost-cutting maasures, incluging a reduetion in our workfarce, to ansura that we
maintain a sustainable financial position and continue to operate at a break-even
point

As we approach the final quarter of the year, traditionally the strongest pericd
awing to the holiday season, we anticipate a surge in revenue, It's important to
note that, in line with our prudent financial strategy, we do not plan to escalate
©ur expenses at this time. In 3 months from now, we expect our revenue to be
around $110k and our expenses to remain around $30k (monthly).

Our current financial position has reached a break-even point where our revenue
and expenses are at the same level.

Aside fram Wefunder, we are actively engaging in discussions with venture
capitalists (VCs) and angel investors ta secure additional funding beyond our
Wefunder campaign.

All projections in the above narrative are torward-looking and not guaranteed
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FINANCIAL INFORMATION

20, Includa financial stataments cavering the twa most racantly completad fiscal years or tha
period(s) since Inception, 1 shorier:

Refer to Appendix C, Financial Statements

1. Wictor Chatles,

(1) the financial statements of Coco Market Inc included in this Ferm are true and
completa in all material respects ; and

(2) the financial informatian of Coco Market Inc included in this Form reflects
accurately the information reported on the tax return for Coco Market Inc filed for

tha most recantly completed fiscal year.

Victor Charles
COO/CFO

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,
officer, general partner ar managing member of tha ssuer, any bensficial owner of 20 percent
ar more of the Issuer’s outstanding voting eauity securities, any promoter connected with the
issuer in any capacity at the Hme o such sale, any persan that has been or will be paid
(directly or Indirectly) for tatien of purchasers In connection with such sale
of securities. or any general partner, direcior, officer ar managing member of any such
solicitor, pricr to May 16, 2016;

I Has any such person been convicted, witnin 10 vears tor five years, in the case of issuers,
their predecessors and affiliated ssuersy before the filing of this offering statement. of any
felony or misdemaanor:

i in connection with the purchase or sale of any security? (] ves 1 No

invalving the making of any falss filing with the Commission? [ Yes ElNo

arising aut of the consuct of the business of an unc

writar, broker, dealer, munizipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [ ves.




23 Is any such persen subject to any order. judgment or decree of any court of competent
Jurisdictlan, entered within five years before the flling of the infermatien required by Section
4ACh) of the Securities Act that. st the time of Filing of this offering statement, restrains or
enjains such persan from engaging er continding ta engage in any conduc

ar practice

I incennection with the purchase or sale of any security? [] Yes

L invatving the making of any falzs filng with the Commission? [ Yes

iil. arising aut of the conduct of the business of an underwritar, broker, dealar, municipal
securitias dealer, investment aduiser. funding portal or paid solicitor of purchasers of

securities? [ Yes [ No

€3) Is any such person subject ta a final arcler 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 assaciations or credit unions; 3 state insurance commission (oF an agency or
officer of a state parforming like functions); an appropriate federal banking agancy: the US.
‘Commedity Futures Trading Commission; or the National Credit Union Administration that

I. @t tha tima af the filing of this offaring statement bars the parson from
A assaciation with an entity regulated by such commission, autharity, agency ar
officer? [ Yes F No
8. angaging in tha business of sacuritias, insuranca or banking? [] Yas [5] No
C. ergaging In savings association or cradit union activities? ] ves [2] No
. censtitutes a final order based on a vielation of any or regulatien that prohibits
fraudulent, manipulative or decaptive conduct and for which the ordar was entered
WiIthIn the 10-year peried ending on the date of the fillng of this affering statement?
[ Yes M Mo

4y Is any such serson subject to an order of the Commission antered pursuant te Seetion
15(k) or 15B(c) of the Exchangs Act or Saction 205(s) or {f) of tha Invastmant Advisars Act of
1940 that, at the time of the filing of this offering statement:

1. suspands o revokas SUEh parson's ragistration as s broker, desler, municipal sacuri
dealer, investmant advisar or funding port

1. places limitations on the activities, f
OYes FINo

Il bars such persan from being assoclated With any entlsy or from participating in the

offering of any penny stock? O Yes

tions or operstions of such person?

5) 15 any such person subject ta any order of the Commission entered within five years befare
the filing af this affering statement that, a1 the time of the filing of this affering statement,
@rders the person to cease and desist fram committing or causing a violation ar future
viglation of:

I, any sclentet-based antl-fraud provision of the federal securties laws, including
witheut limitation Section 17(2)(1} of the Securities Act, Section 10() of the Exchange
Act, Seetion 15(e)(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 ar any sther rule of reguiation thereunder? [ Yes

I. Section 5 of the Securities Act?[] Yes [ No

6} Is any such person suspended or expelled from membership in. or suspended or barr
from assaciation with a member of, a registered mational securities exchange or a reaistered
national er affiliate securitics association for any act or GMISSIoN to act constituting conduct
incensistant with just and aquitable principles of trade?

CYesENe

7 Was any such person filed (as a registrant or issusr). or was any such person or was any
such person named as an underwriter in, any registration statement or Reaulation A offerins
statement filed with the Commission that. within five years before the filing of this offering
statament, was tha subject of a refusal arder, step arder, ar order suspending the Regulation
A exemption, oF Is any such pereon, at the time of such filing, the subjact of an investigation or
proceading to datermine whether a ston order ar suspension arder should be issuacd?

OvesENe

(&) Is any such person subject to a United States Postal Service false representation order

ian rauired by Section 4A(b) of the

Securities Act. or is any such person, at the time of filing of thi affering statement. subject ta
A tamparary restraining order or praliminary injunction with respect to conduct allaged by the
United States Postal Servica to constitute a scheme or device for obtaining money of proparty
thraugh the mail by mesns of false reprasentations?

anterad within five years hafora the filing of the Inform:

e Ne

If you would have answered “Yes” to any of thase questians had tha conviction, order,
Judgment, decree, suspension, expulsion or bar occurred or been Issued after May 16, 2016,
then you are NOT ligibla to raly on this exemption under Seetion 4(a)(6) of the Securities.
Act.
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OTHER MATERIAL INFORMATION

31, In addition to tha infermation sxprassly raquired 10 be incluged in this Farm, ncuds

- (1 any other material information presented to investors; and

- (2) such further material information, if any, as may be nacessary to make the required
statements. in the llght of the circumstances unger which they are made. not misieading

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a power of attorney to make voting decisions on
behalf of that Investor to the Lead Investor (the “Proxy™). The Proxy is irrevocable
unless and until a Successor Lead Investor takes the place of the Lead Invastor, in
which case, the Investar 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 cennectien 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 offect, 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 Laad Investor can quit at any time or can be ramoved by Wetunder Inc. for
cause or pursuant ta a vote of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or is removed, the Company will
choose a Successor Lead Investor who must be approved by Wefunder Inc. The
identity of the Successor Lead Invastor will be disclosed to Investars, and those
that have a Proxy in effect can choese to either leave such Proxy in place o
revoke such Proxy during a 5-clay period beginning with notice of the
replacement of the Lead Investor.

The Lead Investar will nat receive any compensation fer his or her services ta the
ion if, in the future,

Advisors LLC forms a fund (“Fund”) for accradited investors for the purpase of
investing in & non-Regulation Crawdfunding 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.

SPV. The Lead Investor may receive

Although the Lead Investor may act in multiple roles with respect to the
Company’e offarings and may potentially be compansatad for sama of ite
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 rasult, the Lead Investor's interests should always be aligned with those af
Investors. It is, however, possiblethat in some limited circumstances the Lead
Investor’s interasts could diverge fram the interests of Investors, as discussad in
section 8 above,

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

Tax Filings. In erder to complete necessary tax filings. the SPV is required to.



includa information about each investor who holds an interest in the SPY,
including each investor's taxpayer identification number (“TIN") (e.g., soci
security number or employer identification number). Te the extent they have not
alraady done 3o, @ach invastar will be required to pravide their TIN within the
aarlier of (i) two (2) years of making their investmant er (ii) twenty (20) days
prior to the date of any distribution from the SPY. 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 far the 5PV to
satisfy its tax withhalding obligations as well as the SPY's reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
rasult of the invastar's failure ta provide their TINL Investors should caratully

the torms of the SPV Subscription Agreemant for additional informatian
about tax filings.
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e case o discleaure i video, a

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

35, Onca postad, the annual raport may be fou

30 the issusr's website &

https://wwiw.cocopago.app/invest

The issuer must continue to comply with the angaing reporting requirenents until

the issuer is required to file reporrs under Mxchange Act Sections 13¢a or 15(d):

2. the tssuer his liled at least one annual report and bias fewer than 300 holders of record:

3. the issuer has filed at least three annual reports and has toral assets that do not exceed $10
million:

4. the

ar another party purcha

s urrepurchases all of the securities isued p

Section 4{a)6). including any payment in full of debt securities or any complete

redemptlion of redeemnable securilies; or the

uer liguidates or dissolves in accordance

with state law.
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