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Name of issuar:

Grow Scurce Technologies, Inc.

Legal status of issuer:

Form:  Corporation

Jurisdiction of Incorporatior
Date of oroanization;  6/8/2023

Organization: DE

Physical address of issuer:
2869 Historic Decatur Road
San Diego CA 92106
Wehsite of Isser

https:/www.livelyroot.com

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of Intermediary:

0O7-00033

CRD number, if applicable, of intermediary:

283503

Amount of compensation to be paid to the intermediary, whether as & dollar amount or a
percentage of the offering amount, or a good faith estimate if the exact amount is not
availzble at the time of the filing, for conducting the offering, including the amount of referral
and any other fees assoclated with the offering:

5.0% of the offering amount upen a successful fundraise, and be entitled te

reimbursement for out-of-packet third party expenses it pays or incurs on behalf
of the Issuer in connecticn with the offering.

Any other direct cr ingirect interest in the issuer held by the intermediary, or any arrangement
for the intermedliary to acauire such an interest

No

Type of security offered
[0 common Stock
[ Preferred Stock
[]1Debt
Qther

If Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securitias ta be offered

200,000

Price:

$1.00000

Method for determining price:

The SAFEs are sold at face value (e.g., a $200,000 investment is entitled to a
SAFE in the face amount of $200,000). The SAFEs are convertible into preferred
stock in connection with a preferred stock financing, as described in detail in Item
13.

Target offering amount;

$200.000.00

Oversubscriptions accepted:
[ Yes
[1No
If yes, disclose how aversubscriptions will be allocated
[1Pro-rata basis
O First-come, first-served basis
Other
If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount G different from Largel offering amount):

$1,235,000.00

Deadline to reach the target effering amount:
4/28/2024
NOTE: If the sum of the investment commitments does not equal ar exceed the target

offering amount at the offering deadline, no securities will be sold in the offering,
i i will be and funds will be returned.

Current number of employees:

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

Tatal Assets: $776,259.00 $528,401.00

Cash & Cash Equivalants: $48,006.00 $0.00

Aceounts Recelvable $127,755.00 $75,655.00



Short-term Dekt: $4,592,156.00 B1,258,968.0U

Long-term Debt: $2,508,332.00 $1,783,332.00
Revenues/sales $4,687,290.00 $3,625,885.00
Cost of Gaods Sold: $3.508,462.00 $2,697.284.00
Taxes Paid $0.00 $0.00

Net Incame: ($3.830,330.00) ($2,713,269.00)

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

AL, AK. AZ, AR, CA, CO, CT, DE, DG, FL, GA, HI, 1D, IL, IN, IA, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NIY, NC, ND, CH, OK, OR, PA, RI, 5C,
SD, TN, TX, UT, VT, VA, WA, WV, Wi, WY, B5, GU, PR, VI, 1V

Offering Statement

Respond to 2ach question in each paragraph of this part. Set forth each question and any notes, but not

any instructions thereto, in (heir entirety. If disclosure in response W any question is responsive (o one
or miore other questions, it is nol necessary 1o repeat the disclosure. If @ question or series of questions

ble.

is inapplicable or the response is available elsewhere in the Foun, either state that it is inapp

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

Be very careful and precise in answering all questions. Give full and complete answers so that they are
not misleading under the circumstances invelved. Do not discuss any future performance or other
antieipated ovent unless you have a reasonabie basis to helieve that it will actually aceur within the
foreseeable future. IF any answer requiting significant information is matcrially inaceurale, incomplete
or misleading, the Company, its management and principal shareholders may be liable to investors

hased on thar information.

THE COMPANY

1. Name of issuer

Grow Scurce Technologies, Inc.

COMPANY ELIGIBILITY

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

+ Qrganized under, and subject to, the laws of a State or territory of the United
States or the District of Columbia.

- Not subject to the requirement to file reports pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1934

= Not an investment company registered or required to be registered under the

Investment Company Act of 1940,

Not incligible to rely on this exemption under Section 4(a}(6) of the Securitics Act

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

Crowdfunding

« Has filed with the Commission and provided to invastars, to the extent reguired, 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 issuer was required te file such reports),

Not a development stage company that {a) has no specific business plan or (b) has
indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or companies.

INSTRUCTION TO QUESTION 2: If any of these statements are nat true, then you are NOT
eligible to rely on this exemption under Section 4(a)(6) of the Securities Act.

3. Has the issuer or any of its predecessors previously failed to comply with the angoing
reperting requirements of Rule 202 of Regulation Crowdfunding?

OvYes

DIRECTORS OF THE COMPANY

4. Provide the following information about each diractor (and any persons accupying a similar

slatus or performing a similar function) of the issuer.

Principal Dacupation 2" Bénrdoitod ax

Director Lo o Employer Director

Steve Pyle President Plant Source, Inc. 2023
Catalyst

George Skegas Executive ¥ 2023
Investments
Grow Scurce

Colin Barceloux Executive 2023
Technelogies

Lebo Newman Executive Liberty Enterprises2023
Color Spot

Jerry Halamuda Retired Sorapg 2023
Nurseries

For three yaars of business experience, refer ta Appendix D: Director & Officer

Waork History.
OFFICERS OF THE COMPANY

5. Provide the following infarmation about sach officer (and any persons eccupying a similar
status or performing a similar function) of the issuer:

Officer Positions Held Year Joined
Colin Barceloux CEOC 2023

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

ANSTRUCTION TO QUESTION 5* dior purposes of this Question 3, the term cfficer means G president. vice presides,
secrerary, measurer or prineipal financial ejficer. comprrolter or principal accoumng officer. and any persc that roinely

perfornting simiter fimetions.

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of ezch persen, as of the most recent practicable
date, who Is the beneficial owner of 20 percant ar more of tha issuer's outstanding voting
equity securities, calculated on the basis of voting power.

No. and Class % of Voting Power

Name of Holder of Securities Now Held Prior to Offaring

Pyle Family Trust (100% owned by

Steve Pyle) 4500000.0 Common Stock 50.0

INSTRLCTION TO QUESTION 5 The shinse tnforaition: it bie prooalend a5 of s nce iant 1 s mowes thie 120 s privs

w0 tie date of iliag of this offering stemn.
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voitieg pawer of sich secuufiics within 60 davs, incliding through the exercise of any opitan, warrant or right, the

conversion of @ security, or other arrangement, or i securiies are held by a member of the famity, through corporatians or
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BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and our business plan, please refer ta the
attached Appendix A, Business Description & Plan
INSTRUCTION TO QURSTION 7 Woficnder will provide your company ' Wefuader profile o an append:
the Fornz € in POF formar. The submission

(Appendiz ) to

vitl include all O&A trems and “reed move" links tn an un-coilapsed formar. Ali

videos will be transeri

Thiis inears dhatt ey infiwenatinin providd i your Wefuader peofiie will be prieciled du the SEC in respnnse to this guesiian
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of 195
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ik requires you 1o provide material informetion vetated to your busin

s and anicipared busivess plan. Please
review your Wefunder profile carefully to ensure it provides all material infurmation, is not fulse or misleading, and dves

ot umit any information that would cause the informanion ineTuded to b fulse vr miskeading.

RISK FACTORS

A crowdfunding investment Involves risk. You should not invest any funds in this
offering unless you can afford to lose your entire investment.

In making an investment decision, investors must rely on their own examination of
the issuer and the terms of the offering, including the merits and risks involved.
These securities have not been recommended or approved by any federal or state

securities commission or regulatory authority. Furthermore, these authorities have
not passed upon the or of this
The U.S. Secul and Exchange Cammission 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 1 from regi: ian; , the
U.S. Securities and Exchange Commission has not made an independent
determination that these securities are exempt from registration.

& Discuss the material factors that make an [nvestment in the issuer speculative or risky:

The Company is facing increasing pressure from consumer demand as an overall
micro trend of decreased consumer spending post a COVID bump in demand
these past several years. This could negatively impact sales and our forecasts.

Over 80% of cur plant supply today comes from 1 major nursery supplier. If we
do not diversify there is a concentration risk to a single key supplier

As of December 31, 2022, 60% of D2C revenue came from 10 states. As of
December 31, 2022 75% of revenue came from our D2C ecommerce business, 5%
from aur channel partners, 18% from B2B, and 3% from subscriptions. Thereis a
concentration on our ecommerce business.

We have a small outsource engineering team and there is a risk if we do not add
additional headcount to this department for continued support and development.

‘We rely on Google for a significant part of our revenue growth. If there are
petential changes to their search algorithms or paid media palices this could
impact our revenue forecasts.

The Company has potential litigation from a previous vendor for an unpaid
disputed balance of $263,826.

The Company has a potential litigation for a breach of contract in the amount of
$110,000. The Company has

challenged this as the contract was not fulfilled and key information was withheld
by the other entity that was material

ta the transaction.

Qur future success depends on the efforts of a small management team. The loss
of services of the members of the management team may have an adverse effect
on the company. There can be no assurance that we will be successful in
attracting and retaining other personnel we require to successfully grow our
business.

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

INSTRUCTION TO QUESTION §: Avoid generuiized siatements and inctude only those Jaciors shar are unique 1o he issuer.

Diseassion shocdd b sailored w0 e issuer's business and tive offerurg amd should not vepeat the Jacions addvessed in the

desrids e finth ebave. N sprectfic: muher of ¢k fuvions is requlved 1o b idensiied

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

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

fwe reise: $200,000

useof 20% for working capital, 50% for online advertising, and 25% for
Frocesds product expansion. 5% towards the Wefunder intermediary fee.

rweraise: $1,235,000

Useaf 20% for working capital, 50% for online advertising, and 25% for
Proczeds’ praduct expansion. 5% towards the Wefunder intermediary fee The
additional funds beyond the minimum raise will be used for advertising
to fuel growth with a profitable return on marketing. In addition we
would open up additional fulfiliment locations in the midwest to reduce
costs and expand inventory selection.

INSTRUCTION TO QUESTION [0: An issuer must provide a reasonably devited deseripiton of any intended use of

pro
will be used. If an isswer s identified a range of possivle uses, the issuer showld identify and describe each prol
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and the faciors whe lesier may consider in eliocailng proceeds among the porential isses. i the issuer witl accept proceeds in
excess of the targer ojferig umo.nt, the [siver muest describe she purpose. method for afiocasing oversscriprions, and

witended wse of the excess proceeds with similar specfictty. Pl

e wctiade ol potenival wses of the proceeds uf the affering,

inelieding ay thet wars rgply ondy in fhe cise of evecsadedpions, 7 v da wot do so, you iy e b regquired o omend

veur Forin C. Wefunder is ot respoitsibie for any failure by vou 1o descrive o porentiai itse of oftering proceeds.

DELIVERY & CANCELLATIONS

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

Book Entry and Investment in the Co-Issuer. Investors will make their investments
by investing in interests issued by one of more 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 records of the SPV. In addition, investers’ interests in the
investments will be recorded in each investor's “Portfolio” 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 investar cancel an Investment commitment?

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

The intermediary will notify investors when the target offering amount has been
met. If the issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may close the offering early if it provides
notice about the new offering deadline at least five business days prior to such
new offering deadline (absent a material change that would require an extension
of the offering and reconfirmation of the investment commitment).

If an investor does not cancel an investment commitment before the 48-hour
period prior to the offering deadline, the funds will be released to the issuer upon
closing of the offering and the investor will receive securities in exchange for his or
her investment.

If an investor does not reconfirm his or her investment commitment after a
material change is made to the offering, the investor’s investment commitment will
be cancelled and the committed funds will be returned.

An Investor’s right to cancel. An Investor may cancel his or her investment
commitment at any time until 48 hours prior to the offering deadline.

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment

i within five busi days of receipt of the natice. If the Investor does
not recanfirm, he or she will receive notifications disclosing that the commitment
was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

If the Investor cancels his or her investment commitment during the period when
cancellation is permissible, or daes not reconfirm a commitment in the case of a
material change to the investment, or the offering does not close, all of the
Investor’s funds will be returned within five business days.

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

The Company’s right to cancel. The Investment Agreement you will execute with us
pravides 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, ir it i will be

and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

15. Describa the tarms of the securities being offered

To view a copy of the SAFE you will purchase, please see

Appendix B, Investor Contracts

The main terms of the SAFEs are provided below but please carefully review the
SAFE before investing. Also, the capitalized terms used but not otherwise defined
below have the meanings given to such terms in the SAFE. Note also that the ¥
Combinator website .(https:/www.ycombinator.com/documents a detailed
description of the SAFE (see SAFE User Guide) alang with numerous examples of
how it works.

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

which provides Investors the right to preferred stock in the Company (“Preferred
Stock™),

if and when the Company spansors an eguity offering that involves Preferred
Stock, on the standard terms offered te other Investors.

Conversion to Preferred Stock. Based on our SAFES, if and when we engage in an
offering of equity interests involving preferred stock, Investors will receive a
nurmber of shares of preferred stock calculated using the method that results in
the greater number of preferred stack:

1. the total value of the Investor's investment, divided by
1. the price of preferred stock issued to new Investors multiplied by
2. the discount rate (100% [or 80% as described below]), or

2. if the valuation for the company is more than $9,000,000.00 (the “Valuation

Cap”), the amount invested by the Investor divided by the quotient of
1. the Valuation Cap divided by
2. the total amount of the Company's capitalization at that time.

3. for investors up to the first $200,000.00 of the securities, investars will receive
2 valuation cap of $9,000,000.00 and a discount rate of 80.0%. Wefunder
VIP investors will be entitled to these terms for the entire duration of the
offering, even if the threshold limit noted above is met.

Adedirionel Yerms of the Vatunion Cap. For purposes of option 2 above, the Company's
capitalization calculated as of immediately prior to the Equity Financing and
(without double-counting, in each case calculated on an as-converted to Common
Stock basis):






Pursuant to authorization in the Investor Agreement between each Investor and
Wefunder Portal, Wefunder Portal is authorized to take the following actions with
raspect to the investment contract between the Company and an investor:

1. Wefunder Portal may amend the terms of an investment contract, provided
that the amended terms are more favorable to the investor than the eriginal
terms; and

2. Wefunder Portal may reduce the amount of an investor’s investment if the
reason for the reduction is that the Company’s offering is oversubscribed,

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities heing offered may nar e transtersed hy any purchaser of sueh securities during the one vear

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

1. to the issue:

2. o un uceredited investor:

3. us parl of an offering registered with the U.S, Securitics and Exchange Commission; or

4w a member of the family of the purchaser o the equivalent, o @ rust controlled by the purchaser, o &
(rust ereated for the benefil of @ member of (e Famuly of the purchaser or the equivalent, or m conneelion

with lhe death or divoree of the purchaser or other similar eircumsfance.

NOTE: The term "accredited invastor” maans any person who comes within any of the
categories set forth in Rule 507¢ay of Regulation D, or who the seller reasonably believes
comes within any of such categorles, 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,

parent, stepparent, spouse or spousal equivalent, sibling,
her-in-law, fathar-in-law, son-in-law, daughtar-in-law, brother-in-law, or sister-in-law of
the purchaser, and includes adoptive relationships. The term “spousal equivalent” means a
a g lly e 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 af securities of the issuer

Securities Securities
(ar Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Common
Stock 10000000 9000000 Yes ~
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
Options:

Describe any other rights:

The Company has not yet authorized Preferred Stock. Investors in the SAFE, if
converted as part of an equity financing, will receive Preferred Stock. Preferrec
Stock has a liguidation preference over Common Stock and has other rights,
preference and privileges created at the time of financing in which the SAFE
converts,

ited, diluted cr qualified

18. How may the rights of the securities being offered be materially lir
by the rights of any other class of security identified above?

The helders of a majority-in-interest of voting rights in the Company could limit
the Investor's rights in a material way. For example, those interest holders could
vaote to change the terms of the agreements governing the Cempany's operations
er cause the Company to engage in additional offerings (including petentially 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 Cempany, for example by diluting those
rights or limiting them to certain types of events or consents.

To the extent applicable, in cases where the rights of holders of convertible debt,
SAFES, or other outstanding options or warrants are exercised, or if new awards
are granted under our equity compensation plans, an Investor’s interests in the
Company may be diluted. This means that the pro-rata portion of the Company
rapresented 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 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.

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

No.

20. How could the exercise of rights held by the principal shareholders identified in Question 6
above alfect the purchasers of the securities being offered?

As holders of a majority-in-interest of voting rights in the Company, the
shareholders may make decisions with which the Investor disagrees, or that
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 shareholders may change the terms of the certificate of
incorporation of the Company, change the terms of securities issued by the
Company, change the management of the Company, and even force out minority
holders of securities. They may also vote ta engage in new offerings and/or to
register certain of the Company’s securities in a way that negatively affects the
value of the securities the Investor owns. Other holders of securities of the
Company may also have access to more information than the Investor, leaving the
Investor at a disadvantage with respect to any decisions regarding the securities
he or she owns.

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












in total assets, including 50 in cash.

- Nei Toss. The Company has had net lesses of $3,820,330 and net losses of
$2,713,269 for the fiscal years ended December 31, 2022 and December 31, 2021,
respectively.

- Liaktligies. The Company's liakilities totaled $7,100,488 for the fiscal vear ended
December 31, 2022 and $3,022,300 for the fiscal year ended December 31, 2021

Related Party Transaction
Refer to Question 26 of this Form C for disclosure of all related party transactians.
Liquidity & Capital Resources

To-date, the company has been financed with $1,639,198 in debt and $250,000 in
equity.

After the conclusion of this Offering, should we hit aur minimum funding target,
our projected runway is 24 months before we need to raise further capital.

We plan to use the proceeds as set forth in this Form € 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
Offeting in order to perform operations over the lifetime of the Company. We plan
to raise capital in 12 months. Except as ctherwise described in this Form C. we do
not have additional sources of capital other than the proceeds from the offering.
Because of the complexit and uncertainties in establishing a new kusiness
strategy, it is not possibie to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is sold. The Company intends to raise additional capital in
the future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

Grow Source Technologies, Inc. cash in hand is $205,000, as of November 2023.
Over the last three months, revenues have averaged $225,000/manth, cost of
goods sold has averaged $200,000/menth, and operational expenses have
averaged $125,000/month, for an average burn rate of $100,000 per month. Gur
intent is to be profitable in 2 months.

On July 1, 2023, the company was restructured and reconstituted into a new
entity called Grow Seurce Technologies, Inc. The equity ewnership was
substantially changed, and the debt was substantially reduced. All of the assets,
employees, and management are identical and moving forward. Business
operations and customers were not impacted, and we continue to operate on a
day-to-day basis as we did previously.

We are anticipating for the next 3 manths, $1.6M in revenues, $600K in COGS, and
$B800K in Overhead and G&A expenses.

We plan to be profitable for the first time this month (November) as the increased
holiday retail demand kicks in.

We have additional capital from working capital loans and cash from the
company's founders. We have additional access to lines of credit to fund the
business.

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

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

Refer to Appendix C, Financial Statements

1.Colin Barcelous . certify that

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

(2) the financial information of Grow Source Technelogies, Inc. included in this
Form reflects accurately the infermation reperted on the tax return for Grow

Source Technalogies, Inc. filed for the most racently completed fiscal year.

Colin Barceloux

Executive

STAKEHOLDER ELIGIBILITY

30. With respect to tha issuer, any predacessor of the issuer, any affiliatad issuar, any director,
officer, general partner or managing member of the issuer, any beneficial owner ef 20 percent
or more of the issuer’s outstanding voting squity securities, any promoter connectad with the
issuer in any capacity at the time of such sale, any persen that has been or will be paid
(directly ar indirectly) remuneration for solicitation of purchasers in connection with such sale
af securities, ar any general partner, director, officer or managing member of any such
solicitor, prior Lo May 16, 2016

(1) Has any such person been convicted, within 10 vears (or five years, in the case of issuers,
their predecessars and affiliated issuars) befora the filing of this offering statement, of any
felony or misdemeanor:

in connecticn with the purchase or sale of any security? ] Yas
12 [ Yes & No

riter, broker, dealer, municipal
vestment adviser, funding portal or paid saliciter of purchasers of

. invelving the making of any felse filing with the Commissis

arising out of the conduct of the business of an under:
securities dealer,
sacurities? [ Yes

(2 Is any such person subiject to any order, judgment or decres of any court of competent
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JU S LI, SIS WAL 11V YIS L LI SR L S0 LI IGL1 | Y e
4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
enioins such person fram engaging or centinuing ta engage in any conduct or practice:

i.in connection with the purchase or sale of any security? ] Yes
i involving the making of any false filing with the Commission? [] Yes [+ No
iii. arising out of the conduct of the business of an underwriter, broker, dealar, municipal
securities dealer, ng portal or paid solicitor of purchasers of
securities? [ Yes

vestment adviser, fun

(3) Is any such persan subject to a final order of a state securities commission (or an agency or
wificer of a state performing like functions); a state sutherity thal supervises or examines
banks, savings associations or credit unions; a state Insurance commissien (ar an agency or
officer of a state performing like functions); an appropriate federal banking agency; the U.S.
Commadity Futures Trading Commission: or the National Credit Union Administration that:

i. at the time of the filing of this affaring statement kars the person from:

A. association with an entity regulated by such commission, autharity. agency or
officer? [] ves

E. engaging in the business of securities, insurance or banking? (] Yes & Ne
C. engaging In savings association or credit unian activities?[ ] Yes [ No

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

T ves 2 No

(43 Is any such person subject to an order of the Commission entered pursuant to Section
15(0) or 15B(c) of the Exchange Act or Section 203(e) or (F) of the Investment Advisers Act of
1940 that, al the time of the filing of this offering statement:
i suspends or revokes such parson’s registration as & broker, dealer, municipal securities
dealer, investment adviser or funding portal? [] Yes [« No

ii. places limitations on the o ties, functions or operations of such person?
[ Yes [ No

iii. bare such person from belng associated with any entity or from participating in the
offering of any penny stock? [1Yes [ Ne

(53 Is any such persan subiect to any order of the Commission enterad within five years before
the filing of this cffering statement that, 2t the time of the filing of this offering statement,
arders the person 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
witheut limitation Section 17(a)(1) of the Securities Act, Sectien 10(b) of the Exchange
Act, Section 15(c)(1) of tha Exchange Act and Saction 206(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [] Yes [ No

ii. Section 5 of the Securities Act? [] Yes

(&) Is 3ny cuch percon suspended or expelled from memberchip In, or suspended or barrec
from assoziation with  member of, a registered national securities exchange or a registerad
national or affiliated seeurities association for any act or emission Lo act constituting conduet
inconsistent with just and equitable principles of trade?

any such person filed {as a registrant or issuer), or was any such person or was any
cuch person named 3s an underwriter In, any registration statement or Regulation A offering
filed with the Cc that, within five years before the filing of this offering
statement, was the subject of a refusal order, stap order, or arder suspending the Regulation
A exemption, or is any such parsan, at the time of such filing, the sublect of an invastigation or
proceeding Lo determine whether a stop order or suspension order should be issued?

[ ve:

(&) Is any such person subject to a United States Postal Service false representation order
entered within five years before the filing of the information required by Section 4AckR) of the
Securities Act. or |s any such person. at the time of filing of this offering statement, subject to
a tamp < ing order or preli y injunction with respect to cenduct alleged by the
United States Postal Service Lo conslitute a scheme or device for oblaining money or property
through the mail by means of false representations?

[ Yes [ Mo

If you would have answered “Yes” to any of these questlons had the conviction, order,
ji decree, i ion or bar occurred ar been issued after May 16, 20186,
then you are NOT eligible to rely on this exemption under Section 4¢a)(6) of the Securities
Act.

INSTRUCTIONS TO QUESTION 30: Final order means a wrision direciive or deeiaratory stezement issued by a federal or

state eigeacy, descrtbed in Rude S03(2)( 1) of Regulorion Crowelfinding, weder appt statntony watharity that provides

for rarice and n oPPORTUNLY for hearing. WhICh constizires a find( dispasition or derio b fiat federal of srate agency.

No mei fiticied ixsier tiret veewrved before the
e

party that was in control of tire affiliated entitv at the time of such eveats.

v are requiced 1 be discloved with respect o evemis relating  an

warase f e il entity is wot (0) o conteof of fhe Fesuen o7 () ader comion coutiod with e foses by e il

OTHER MATERIAL INFORMATION

31, In acdition Lo 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 circumstances under which they are made, not misleading.

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

The Lead Investor is an experienced investar that is chosen to act in the role of
Lead Investor on behalf of Investars 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 Investeor will be disclosed to Investors before Investors make a
final investment decision to purchase the securities related to the Company.

The Lead Investor can quit at any time or can be removed by Wefunder Inc. for
cause or pursuant to a vote of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or Is removed, the Company will
choose a Successor Lead Investor who must be approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed to Investors, and those
that have a Proxy in effect can choose to either 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 a fund (*Fund”) for accredited investors for the purpose of
investing in a non-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as a portfolio manager for that Fund
fand as a supervised person of Wefunder Advisors) and may be compensated
through that role.



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

Investors that wish to purchase securities related to the Company through
Wefunder Portal must agree to give the Proxy described above to the Lead
Investor, provided that if the Lead Investor is replaced, the Investor will have a 5-
day peried during which ha 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.9., social
security number or empleyer identification number). To the extent they have not
already daone 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 reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
result of the investor's failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.

INSTRUCTIONS TQ QUESHION 30: If information is presented to fivesiors i a format, media o other mieans not able to
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ONGOING REPORTING

32. The issuer will file a report electronically with the Securities & Exchange Commission
annually 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 repart may be found on the issuer’s website at

https:/www.livelyroat.com/invest

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

the issuer i required to file reports under Excha

pe Act Sections 13(a) or 15¢d),

=)

the issuer has filed at least one annual report and has fewer than 300 halders of reeord,

%

the issuer has filed at least three annual reports and has total assets that do not cxeced S10

million;

e

the issuer or another party purchases or repurchases all of the sceurities issucd pursuant to
Section 4(a)(8), including any payment in {ull of debt securities or any complete
redemption of redeemable seeurities; or the issuer liquidares or dissalves in accordance

with state law.
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Pursueent o the requirements of Sections 4(a)(6] and 4A of the Securities Act of 1933 and Regulation Crowdfunding (§
227 100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meets all of the requirements for

filing on Farm C end has duly caused this Form w be signed on iis behalf by the duly anthoriced undersigned.

Grow Source Technologies, Inc.

By

Colin Barceloux

CEO

Pursuant 1o the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding
(8 227.100 et seq.), this Form C and Transfer Agen sment has been signed by the fallowing persons in the

capacities and on the dates indicated.

Colin Barceloux

CEQ
12/1/2023

George Skegas
Director

12/1/2023

Steve Pyle

Director
12/1/2023

incipal execusive offver on wfficers. it princip fianctol efficer, its coaliec ar priveipal ecounting officer

s o persons perfurming similar fiactions.

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

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




