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Name of issuer:

Groundfloor Finance Inc.

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: GA

Date of organization: 1/28/2013

Physical address of issuer:

600 Peachtree Street NW
Ste. 810
Atlanta GA 30308

Website of issuer:

http://www.groundfloor.com

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

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

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

Any other direct or indirect interest in the issuer held by the intermediary, ar any arrangement
for the intermediary to acquire such an interest:

No

Type of security offered:

[ Common Stock
Preferred Stock
[ Debt

[] Other

If Other, describe the security offered:

Target number of securities to be offered:

1138

Price:

$43.90000

Method for determining price:

Dividing pre-money valuation $243,407,782 by number of shares outstanding on
fully diluted basis.

Target offering amount:

$50,002.10

Oversubscriptions accepted:
Yes
[INo
If yes, disclose how oversubscriptions will be allocated:

[1Pro-rata basis



[ First-come, first-served basis
Other

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (if different from target offering amount):

$4,999,990.50

Deadline to reach the target offering amount:

4/30/2023

NOTE: If the sum of the investment commitments does not equal or exceed the target
offering amount at the offering deadline, no securities will be sold in the offering,
investment commitments will be cancelled and committed funds will be returned.

Current number of employees:

103
Most recent fiscal year-end: Prior fiscal year-end:

Total Assets: $192,996,368.00 $71,949,680.00
Cash & Cash Equivalents: $2,641,950.00 $1,429,172.00
Acceunts Receivable: $0.00 $0.00
Short-term Debt: $192,858,384.00 $73,416,711.00
Long-term Debt: $134,865.00 $138,680.00
Revenues/Sales: $11,220,099.00 $5,451,538.00
Cost of Goods Sold: $1.363,150.00 $611,436.00
Taxes Paid: $0.00 $0.00
Net Income: ($3,948,774.00) ($4,786,633.00)

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

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

Offering Statement

Respond to each question in each paragraph of this part. Set farth each question and any notes, hut not
any instructions thereto, in their entirety. If disclosure in response to any question is responsive to one
or mare other questions, it is not necessary to repeat the disclosure. Tf a guestion or series of questions
is inapplicable or the response is available elsewhere in the Form, either state that it is inapplicable,

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

Be very careful and preeise in answering all questions. Give full and complete answers so that they arc
not misleading under the circumstanees invelved. Do not discuss any future performance or other
anticipated event unless you have a reasonable basis to believe that it will actually oceur within the
foreseeable future. If any answer requiring significant information is materially inaccurate, incomplete
or misleading, the Company. its management and principal shareholders may be liable to investors

based on that infoermation.

THE COMPANY

1. Name of issuer:

Groundfloor Finance Inc.
COMPANY ELIGIBILITY

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

Organized 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 ar required to be registerad under the
Investment Company Act of 1940.

Not ineligible to rely on this exemption under Section 4(a)(63 of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

Has filed with the Commission and provided to investors, 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 issuer was required to 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 not 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 ongoing
reporting requirements of Rule 202 of Regulation Crowdfunding?

[ Yes[v] No



DIRECTORS OF THE COMPANY

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

Brincival O i Main Year Joined as
Director rincipal Occupation Employer Director
Yair Goldfinger CEO AppCard 2022
Bruce Boehm R Retired 2014
Investor
x Fintech Ventures
Lucas Timberlake General Partner . CMHreS 5019
Fund
Brian Dally Co-Founder Groundflaet 2013

Finance Inc.
Groundfloor

Co-Founder 2013

Nick Bh
! argava Finance Inc.

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

OFFICERS OF THE COMPANY

5. Provide the following information about each officer (and any persons occupying a similar
status or performing a similar function) of the issuer.

Officer Positions Held Year Joined

Rhonda Hills Ccoo 2018

Ben Sutton SVP Finance and 2017
Strategy

Chris Schmitt CcTO 2014

Brian Dally Co-Founder / CEQ 2013

Nick Bhargava Co-Founder 2013

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

EVSTRUCTION 10 QUESTION 5 For purposes of s Question 5, the teum officer means a preside

ive presideat,

secretary, treasurer or principal finaneial officer. compiroller or pri son that routinely

ipal accounting officer, and any

performing similur functions.

PRINCIPAL SECURITY HOLDERS

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

No. and Class
of Securities Now Held

% of Voting Power

Name of Holder Prior to Offering

No principal security holders.

INSTRUCTION TQ QULSTION 6. The above information must be provided as of a date that is no more than 120 days prior

to the daie of filing of this offering statement.

T caleutaie towal voring power, inclide all securities for which the persan directly or indirecy has or shaves the voting
pover, which includes the power 1o vate or to direct the voting of such securities. df the person has the right to Geguire
voring pawer af such securities within 60 days, ineluding through the exereise af any aption, warrant or right, the
conversion of a securtly. or other arrangement, or i securities ure held by a member of the fumily. throwgh corporations or

paterships. or athenwise in a manner tha would allaw @ person ta direct or coniral the voting of the secuities {or share in

such divection or confrol — as, for example, a co-trusiee) they should be included as being “beneficiolly owned.” You

should inciiide an explanation of these circumsiances in a fotrote 1o the *

‘Nember of and Class of Securities Now Held.” Ta
calculate sutstanding voring equity securitics, assume all owstanding oprions are exercised and all vutstanding convertible

secirities converred.

BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
INSTRUCTION TO QUESTION 7: Wefunder will provide your company's Wefunder profile as an appendix (Appendic A) ro

the Form C in PRF formai. The sibmission will include alt Q&A items and “read move™ links in an un-coltupsed format, All

videos will be transcribed.

This means thar any infarmatian provided in your Wefunder profile will be provided o the SEC in response a this question.

As a restelt, your company will be potentially liable for and in your projile under the Securities Act

of 1933, which requires you 1o provide material information related 10 your business and anticipated business pian. Please

and does

review your Wefunder profite carefully lo ensure it provides all material inf

is ot false or

not omit any information that would cause the information included fo be false or misteading.

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 accuracy or adequacy of this document.

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

Thaca caruritiac ara nffarad undar an froam i i h. tha
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U.S. Securities and Exchange Commission has not made an independent
determination that these securities are exempt from registration.

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

No assurance can be given that investors will realize a return on their investments
in us or that they will not lose their entire investment in our shares. In addition,
the Series B3 Stock has limited rights, preferences and privileges which are
substantially unlike traditionally offered shares of preferred stock. Also, holders of
shares of our Series A Preferred Stock and Series Seed Preferred Stock have
superior rights, preferences and privileges than those of investors in our Series B3
Stock including, but not limited to superior preemptive rights. Each prospective
investor of our shares should carefully read this Offering Circular and specifically
read and review the limited rights, preferences and privileges of the Series B3
Stock as more fully described in Offering Materials. ALL SUCH PERSONS OR
ENTITIES SHOULD CONSULT WITH THEIR ATTORNEY OR FINANCIAL ADVISCR
PRIOR TO MAKING AN INVESTMENT.

We may withdraw or abandon an offering of the Series B3 Stock at any time
without penalty prior to issuance. If we abandon or withdraw an offering of the
Series B3 Stock, we will promptly release all funds committed to purchasing
shares of Series B3 Stock, but you will not earn any interest or return on any such
funds. As a result, you will not have realized any benefit from the transaction and
will have lost the opportunity to use your money elsewhere.

Shares of the Series B3 Stock and the Commaon Stock issuable upon conversion
will not be listed on any securities exchange or interdealer quotation system.
There is no trading market for the Series B3 Stock, and we do not expect that
such a trading market will develop in the foreseeable future, nor do we intend to
offer any features on the Groundfloor Platform to facilitate or accommodate such
trading. Until our shares are listed, if ever, you may not sell your shares unless the
buyer meets the applicable suitability and minimum purchase standards.
Therefare, any investment in the Series B3 Stock and the Common Stock issuable
upon conversion will be highly illiquid, and investors in the Series B3 Stock may
not be able to sell or otherwise dispose of their shares in Series B3 Stock in the
open market. Additionally, we currently have no redempticn plan in place for the
Series B3 Stock and do not expect to adopt any such redemption plans in the
future. Because of the illiquid nature of the shares of Groundfloor Series B3 Stock,
you should purchase our shares only as a long-term investment and be prepared
to hold them for an indefinite period of time.

This is a fixed price offering, which means that the Offering Price is fixed and will
not vary based on the underlying value of our assets at any time. Our Board has
determined the Offering Price in its sole discretion. The Offering Price has been
based on an internal valuation analysis of our Company as a whole. Although we
believe the valuation to be fair as of the date it was determined, the fixed offering
price established for our shares may not be supported by the current value of our
Company or our assets at any particular time.

Certain investors in this offering do not have preemptive rights to any shares we
issue in the future. After your purchase in this offering, our beard of directors may
elect to issue or sell additional shares in future public or private offerings. To the
extent we issue additional shares after your purchase in this offering, your
percentage ownership interest in us will be diluted. In addition, depending upon
the terms and pricing of any additional offerings and the value of our investments,
you may also experience dilution in the book value of your shares.

We have the authority to retain all of our earnings for the future operation and
expansion of our business. We do not intend to make any cash distributions to
holders of our Series B3 Stock or Common Stock in the foreseeable future.
Investors should not expect to receive income on an ongoing basis from an
investment in us.

By purchasing shares in this offering, investors agree to be bound by any
arbitration provisians contained in our subscription agreement. Such arbitration
provision applies to claims that may be made regarding this offering and, ameng
ather things, limits the ability of investors to bring class action lawsuits or
similarly seek remedy on a class basis. The arbitration process may be less
favorable to investors than court proceedings and may limit your right to engage
in discovery proceedings or to appeal an adverse decision. You also waive your
right to a jury trial under the subscription agreement. These provisions may have
the effect of discouraging lawsuits against us and our directors and officers.

When you purchase Series B3 shares, you are required to agree to the terms of
Groundfloor's Subscription Agreement and the Investors’ Rights Agreement
which sets forth your principal rights and obligations as an investor in Series B3
Stock.

Under the terms of the Subscription Agreement, we may require that any claims
against us, including without limitation, claims alleging violations of federal
securities laws by us or any of our officers or directors and claims other than in
connection with this offering, be resolved through binding arbitration rather than
in the courts. Notwithstanding the foregoing sentence, you may elect to opt out
of the arbitration provision for all purposes by sending an arbitration opt out
nctice to the Company in accordance with the terms and conditions set forth in
Section 8 of the Subscription Agreement. If you do not opt out of binding
arbitration, Section 8 of the Subscription Agreement provides, among other
things, that (i) arbitration is final and binding on the parties; (ii) the parties are
waiving their right to seek remedies in courts, including the right to jury trial; (iii)
pre-arbitration discovery is generally more limited and potentially differs in form
and scope from court proceedings; (iv) an award by an arbitrator is not required
to include factual findings or legal reasoning, and your right to appeal or to seek
maodification of a ruling by the arbitrator is strictly limited; and (v) the arbitrator
(or three arbitrator panel, if applicable) may include a minority of persons
engaged in the securities industry. As a result, the arbitration process may be less



Tavoraple 10 Investors than court proceedings and may imit your rignt to engage
in discovery proceedings ot to appeal an adverse decision. These provisions may
have the effect of discouraging lawsuits against us and our directors and officers.
Your agreement to the arbitration provisions in the Agreements will not waive the
Company's compliance with the federal securities laws and the rules and
regulations promulgated thereunder.

The Company believes that the arbitration provisions in the Agreements are
enforceable under federal and state law. The Federal Arbitration Act (“FAAY) is an
act of Congress that provides for judicial facilitation of dispute resolution through
arbitration and embodies a national policy favoring arbitration, providing that a
written contractual provision evidencing a transaction involving interstate
commerce to arbitrate a controversy “shall be valid, irrevocable, and enforceable,
save upon such grounds as exist at law or in equity for the revocation of any
contract.” Further, the United States Supreme Court has interpreted the FAA as
creating a uniform body of federal substantive law regulating the enforceability of
agreements to arbitrate that applies to all contracts involving interstate
commerce in both state and federal court. The arbitration provision in the Investor
Agreement specifically states that it is made pursuant te a transaction involving
interstate commerce and shall be governed by and enforceable under the FAA.

In the event that enforceability issues arise under state law, the Company
maintains its belief that the arbitration clause will be upheld. In AT&T Mohility LLC
v. Concepcion, 131 S. Ct, 1740 (2011), the United State Supreme Court recognized
that in order to accomplish the general purpose of the FAA to promote efficient
streamlined procedures for resolving disputes, federal law has developed a
preference for enforcing arbitration agreements according to their terms.
Consistent with this preference, the Court has held that state laws discriminating
against arbitration are preempted by the FAA because such rules stand as an
obstacle to the FAA’s objectives. Further, the FAA is presumed to preempt the
state law selected in a general choice-of-law clause unless the contract expressly
evidences the parties’ intent that state arbitration law applies in place of or in
addition to the FAA. As cited above, the arbitration provision in the Investor
Agreement clearly sets forth the parties’ intent that the FAA should apply rather
than state law.

You also waive your right to a jury trial under the Subscription Agreement and the
Investors’ Rights Agreement. Accordingly, if you bring a claim against the
Company in connection with matters arising under the Subscription Agreement
and the Investors’ Rights Agreement, including claims under federal securities
laws, you may not be entitled to a jury trial with respect to such claims, which
may have the effect of limiting and discouraging lawsuits against us and our
directors and officers, Purchasers of Series B3 Stock in a secondary transaction
will also be subject to the jury waiver provision in the Subscription Agreement
and Investors' Rights Agreement. If a lawsuit is brought against us under the
Subscription Agreement and the Investors’ Rights Agreement, it may be heard
only by a judge or justice of the applicable trial court, which would be conducted
according to different civil procedures and may result in different outcomes than
a trial by jury would have had, including results that could be less favorable to the
plaintiff(s) in any such action. It is advisable that you consult legal counsel
regarding the jury waiver provision before entering into the Subscription
Agreement and the Investors' Rights Agreement.

While the Company believes that a contractual pre-dispute jury trial waiver is
generally enforceable, the enforceability of the jury trial waiver is not free from
doubt. To the Company’s knawledge, the enforceability of a contractual pre-
dispute jury trial waiver in connection with claims arising under the federal
securities laws has not been finally adjudicated by the United States Supreme
Court. With respect to enforceability under Georgia state law, the Company
acknowledges that the state courts of Georgia, which have jurisdiction over state
law matters arising under the Subscription Agreement and the Investors’ Rights
Agreement, have upheld the minority position that contractual pre-dispute jury
trial waivers are not enforceable. If the Company opposed a jury trial demand
based on the waiver, the court would determine whether the waiver was
enforceable based on the facts and circumstances of that case in accordance with
the applicable state and federal law. In determining whether tec enforce a
contractual pre-dispute jury trial waiver provisian, courts will generally consider
whether a party knowingly, intelligently and voluntarily waived the right to a jury
trial. We believe that this is the case with respect to the Subscription Agreement
and the Investors’ Rights Agreement.

Nevertheless, if this jury trial waiver provision is not permitted by applicable law,
an action could proceed under the terms of the Subscription Agreement and the
Investors’ Rights Agreement with a jury trial if you have not elected to opt out
with respect to binding arbitration as set forth in Section 8 of the Subscription
Agreement. No condition, stipulation or provision of the Subscription Agreement
aor the Investors’ Rights Agreement serves as a waiver by any Investor of the
Company’s compliance with any substantive provision of the U.S. federal
securities laws and the rules and regulations promulgated thereunder.

Real estate projects involve considerable risk, which may affect the Borrower's
ability to make payments under its Loan and our ability to collect Loan Payments
on a timely basis.

Real estate development projects are inherently risky, and the risks they involve
may affect the Borrower’s ability to make payments under its Loan. The risks
involved in real estate development projects include the following:

changes in the general economic climate and market conditions;

camnlicaticnne immbirina tha rannvatinn Ar rardlavialanmant ~f tha raal actata
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property connected to the Project;

limited availability of mortgage funds or fluctuations in interest rates which may
render the sale and refinancing of the real estate property corresponding to the
Project difficult;

unanticipated increases in real estate taxes and other operating expenses;

environmental considerations;

zoning laws and other governmental rules and policies; and

uninsured losses including possible acts of terrorism or natural disasters.

The risks associated with a particular investment will also vary depending on the
type of Loan being financed and the terms negotiated with Borrowers. For
example:

With Loans involving renovations, project completion may be delayed because
the necessary renovations may be more extensive than first anticipated; as work
progresses, more of the structure is opened up which may reveal previously
unknowable defects or problems.

With new construction Loans, a fundamental default early in the term could be
more detrimental to recovery, since it would leave us with a lien (on land and an
incomplete structure) that could be worth less than the amount needed to
provide a return to investors.

Where acquisition (either of land or of an existing structure) is part of use of
proceeds the acquisition may fall through, causing the Loan to be abandoned
before closing or to be paid off early, as no principal is drawn down after closing.
In addition, the purchase price of the property may increase at the time of
acquisition, decreasing the remaining funds available from our Loan which could
impact the Borrower’s ability to complete the associated renovations or
construction as contemplated.

Permitting delays could impede a Borrower's ability to timely repay Loans
involving renovations or construction.

Borrowers may use part of the Loan Proceeds to repay an existing loan used to
acquire the property. There may be delays in the original lender releasing the
property from any security interest related to the earlier loan in order for us to
assume the first lien position after closing the loan transaction.

Borrowers may use part of the Loan Proceeds to offset the amount of cash or
equity they otherwise would have in the praject. This type of cash out refinancing
may be involved in various types of Leans we originate.

Borrowers may be advanced all or part of the Loan Proceeds before the
corresponding LROs are sold. In this case, the Borroawer may begin work on the
Project immediately and by the time the corresponding LROs are sold, substantial
work may have been completed. This would effectively reduce the amount of time
the LROs may be held, as the Borrower is now closer to their proposed exit than
when LROs were first offered and therefore may be able to prepay the Loan.

There can be any number of issues with the title to a property. Although we
confirm our senior lien position on properties by conducting a title search and
obtaining title insurance, challenges to the enfcrceability of our senior position or
title defects may nevertheless arise. Such defects could also result in a
determination that we do not have an enforceable lien on the property. Resalution
of these matters could delay our ability to foreclose on the property or pursue
other collection remedies against the Borrower.

We will issue a commercial loan to the Borrower to fund the Project. The
Borrower owns and controls the Project and is responsible for various
management functions that are essential to the success of the Project. The
Principal(s) of that borrowing entity control and operate it. Poor management on
the part of the Borrower, or its Principals, could adversely affect the financial
performance of the Project or expose the Project to unanticipated operating risks,
which could reduce the Project cash flow and adversely affect the Borrower’s
ability to repay the Loan.

Groundfloor's consalidated financial statements for the period ended December
31, 2021 include a going concern note from its auditors. Groundfloor incurred a
net loss for the years ending December 31, 2021 and December 31, 2020, and had
an accumulated deficit of $30.2 million and $26.3 million as of December 31, 2021
and December 31, 2020, respectively. In view of these matters, Groundfloor’s



ability to continue as a going concern is dependent upon Groundfloar’s ability to
increase operations and to achieve a level of profitability. Groundfloor Finance's
most recent audited financial statements also included a going concern note from
its auditors due to its history of net losses.

Since its inception, Groundfloor has financed its aperations through debt and
equity financings. Groundfloor intends to centinue financing its activities and
working capital needs largely from private financing from individual investors and
venture capital firms until such time that funds provided by operations are
sufficient to fund working capital requirements.

The failure to obtain sufficient debt and equity financing and to achieve profitable
operations and positive cash flows from operations could adversely affect
Groundfloor’s ahility to achieve its business objectives and for the company to
continue as a going concern.

Groundfloor Finance has incurred net losses in the past, and expects to incur net
losses in the future. Groundfloor Finance's accumulated deficit was $30.2 million
and $26.3 million as of December 31, 2021 and December 31, 2020, respectively.
Graundfloor Finance has not been profitable since inception, and may not
become profitable. In addition, Groundfloor Finance expects operating expenses
to increase in the future as it expands cperations. If operating expenses exceed
expectations, financial performance could be adversely affected. If revenue does
not grow to offset these increased expenses, Groundfloor Finance may never
become profitable. In future periods, Groundfloor Finance may not have any
revenue growth or revenue could decline. Failure to become profitable could
impair the operations of the Groundfloor Platform by limiting access to working
capital required to operate the Groundfloor Platform. If Groundfloor Finance were
to become insolvent or bankrupt, this would adversely affect our ability to
generate revenues and control our expenses.

Much of the information provided by Borrowers during the application and
underwriting process is not independently verified, and, although Borrowers
represent and warrant in the Loan Agreement as to the accuracy of such
information, it may nevertheless be inaccurate or incomplete. Additionally, we rely
on data provided by third-party sources as a significant component of our
underwriting process, and this data may contain inaccuracies. Inaccurate analysis
of credit data that could result from false loan application infarmation could harm
our reputation, business, and operating results.

Although we perform fraud checks and authenticate customer identity by
analyzing data provided by external databases, we cannot assure that these
checks will catch all fraud, and there is a risk that these checks could fail and
fraud may occur. We may not be able to recoup funds underlying loans macde in
connection with inaccurate statements, omissions of fact, or fraud, in which case
our revenue, operating results, and profitability will be harmed. Fraudulent
activity or significant increases in fraudulent activity could also lead to regulatory
intervention, negatively impacting our operating results, brand and reputation,
and require us to take steps to reduce fraud risk, which could increase our costs
and result in an adverse effect on our revenues.

Groundfloor Finance (with its affiliates) has a limited operating history.
Groundfloor Finance owns and operates the Groundfloor Platform. Groundfloor
Finance began originating real estate loans in Georgia through a subsidiary in
November 2013 and transitioned to multi-state cperations through the szle of
Limited Recourse Obligations (“"LROs”) under a Regulation A offering in
September 2015.

For Groundfloor Finance’s business to be successful, the number of real estate
development projects financed by Groundfloor Finance and its subsidiaries will
need to increase, which will require Groundfloor Finance to increase its facilities,
personnel and infrastructure to accommeodate the greater servicing obligations
and demands on the Groundfloor Platform. Groundfloor Finance must constantly
update its software and website, expand its customer support services and retain
an appropriate number of employees to maintain the operations of the
Groundfloor Platform, as well as to satisfy our servicing obligations on the Loans.
If Groundfloor Finance is unable to increase the capacity of the Groundfloor
Platform and maintain the necessary infrastructure, this may have an adverse
effect on our revenues.

Historically, Groundfloor Finance relied on debt financing to fund its start-up
costs and working capital for its operations. More recently, Groundfloor Finance
has relied on debt financing in connection with its loan advance program.
Groundfloor Finance's obligations under these loans will reduce its available cash
for re-investment and, therefore, may negatively impact its potential profitability
until all amounts are repaid. In addition, since Groundfloor Finance has granted a
security interest under these loans for certain assets, if Groundfloor Finance
defaulted on its obligations, the secured parties could elect to foreclose on these
assets and such a foreclosure would have an adverse effect on the ability of
Graundfloor to aperate its business.

Groundfloor Finance's substantial indebtedness may also limit its ability to
borrow additional funds or obtain additional financing in the future. If
Graundfloor Finance obtains additional debt financing to fund its operations or as
capital for the loan advance program, a substantial portion of its operating cash
flow may be dedicated to the payment of principal and interest on such
indebtedness, and the terms of the debt securities issued could impose significant
restrictions on its operations.

Groundfloor Finance (with its affiliates) has a limited operating history.
Groundfloor Finance began originating real estate loans in Georgia through a
subsidiary in November 2013 and transitioned to multi-state operations through
the sale of LROs under a Regulation A offering in September 2015. A limited
number of our management team has experience in mortgage loan underwriting



and the founders of Groundfloor Finance had no such experience at the time it
began operations. If the method adopted by Groundfloor Finance for evaluating
potential Projects to fund and for establishing interest rates for the corresponding
Loans proves flawed, investors may not receive the expected yield on the LROs.
Although the proprietary Grading Algorithm utilized by Groundfloor Finance is
based upon certain quantifiable characteristics that have been developed and is
primarily driven by leverage and asset value, there is no assurance that the
Grading Algorithm will accurately assess the risks associated with the Borrower or
the property for which the Loan is being sought.

In some situations, Groundfloor Finance or a subsidiary may elect to originate and
advance funds for a Loan prior to offering the corresponding series of LROs to
the public, which could involve additicnal risks. Although advances are typically
funded from one of more lines of credit or borrowing arrangements entered into
by Groundfloor Finance or one of its subsidiaries, if we elect to do so from our
own operating capital, that would have the effect of reducing the amount of cash
we have available for other business expenditures until the advance is repaid. The
same would be the case in the event Groundfloor Finance elected to use its awn
operating capital to fund advances. In addition, we may be required to continue
ta hold and service the advanced Loans in the event we are unable to qualify the
corresponding series of LROs or if the Offering of such LROs is not fully
subscribed and abandoned. Furthermore, the barrowing arrangements that may
be used to make the advances will require the principal to be repaid within a short
period of time as well as periodic interest payments. This may negatively impact
the cash flow and cash position of Groundfloor Finance, particularly if GRE 1is not
able to issue and sell the corresponding LROs on a timely basis, increasing the
risk to the overall business of Groundfloor Finance and its subsidiaries, including a
potentially adverse effect on our revenues.

At this early stage in its development, Groundflocr has funded substantially all of
its operations with proceeds from private financings from individual investors and
venture capital firms. We rely on Groundfloor Finance to operate the Groundfloor
Platform, facilitate due diligence and underwriting reviews, coordinate payment
to and from investors and developers through the use of various funding
accounts, manage Loan advances and to administer, service and collect on the
Loans we fund through the offer and sale of LROs. As manager, Groundflaor
Finance is also responsible for our day to day operations. To continue the
development of its business, Groundfloor Finance will require substantial
additional funds. To meet its financing requirements in the future, Groundfloor
Finance may raise funds through equity offerings, debt financings or strategic
alliances. Raising additional funds may involve agreements or covenants that
restrict Groundfloor Finance's business activities and options. Additional funding
may not be available to Groundfloar Finance on favorable terms, or at all. If
Groundfloor Finance is unable to obtain additional funds, it may be forced to
reduce or terminate our operations.

If the Borrower is unable to repay its obligations under the Loan, we may
foreclose on the real estate property. Although we will seek out purchasers for
the property, we may have to take an active role in the management of the
Project. Prospective investors should consider that we and very few members of
our management have previously managed real estate development projects. No
assurances can be given that we can operate the Project prefitably.

EVSTRUCTION 1O QUESTION 8; Avoid generalized statements and inclide only those Juctors that are unigie (o the issuer.
Discussion shoutd b tailored 1o the fssuer’s business and the offering and showld not tepeat the factors addressed in the

tegends sex forth above. No specific munber of risk faciors is required (0 be idenfied.

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, which includes the specific items listed in Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described above, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from from this Offering. Accerdingly, the
Company will have broad discretion in using these proceeds.

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

If we raise:  $50,002

Useof 555% towards customer acquisition. We will run more digital ads. 37%
Proceeds: yowards product development, such as hiring additional engineers. 7.5%
toward Wefunder intermediary fee

If we raise: $4,999,991

Use of 55 5% towards customer acquisition. We will run more comprehensive
PROICHRES digital marketing across ad, search, and social. 37% towards product
development, we will hire several more engineering staff. 7.5% toward
Wefunder intermediary fee

Hitting our maximum target will allow us to hire a digital marketer and a
marketing automation manager and spend the rest on digital campaigns
/ conversion campaigns. We will also hire more engineers for product
development (mobile app wark).

INSTRIICTION TO) O0JESTION 10 An issuer must nravide a seasemably detailed deservintion of anvy inteaded wse oi



stuch thar inv

proce e provided with an adequae amount of information ro undersiand how the offering procecds
will be wsed. If an ivsuer hus idendified u range of possible uses, tie tssuer should identify and describe each probable use
and the facrors tha issuer may cansider in allocating praceeds among the porential uses. If the issuer will accept pracaeds in
excess of the lurget offering aimownt, the wssuer must describe the purpose, method for allocaring oversubscriptions, and
intended 1ise af the excess proceeds with similar specificiry. Please include all porential uses of the proceeds of the offering,

inednding any that may apply only in the case of oversuberiptions. [f you do net do se, you may later he required 1o amend

your Form C. Wefunder is not responsible for any failire by you to describe a poteitial use of offering proceeds
DELIVERY & CANCELLATIONS

11. How will the issuer complete the transaction and deliver securities to 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 purpase vehicle (“SPV"). The SPV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investors by the
SPVY 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, investors’ interests in the
investments will be recorded in each investor’s “Portfalio” page on the Wefunder
platform. All references in this Form C to an Investor's investment in the Company
(or similar phrases) should be interpreted to include investments in a SPV.

12. How can an investor cancel an investment commitment?

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

The intermediary will notify investors when the target offering amount has been
met. If the issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may close the offering early if it provides
notice about the new offering deadline at least five business days prior to such
new 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 doeas 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
commitment within five business days of receipt of the notice. If the Investor does
nect reconfirm, he or she will receive notifications disclasing 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 does not reconfirm a commitment in the case of a
material change to the investment, or the offering does not close, all of the
Investor’s funds will be returned within five business days.

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

The 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, investment commitments will be cancelled
and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING
13. Descrike the terms of the securities being offered.
Priced Round: $243,407,782 pre-money valuation
See exact security attached as Appendix B, Investor Contracts

Groundfioor Finance Inc. is offering up to 113,825 shares of Series B-3 Preferred
Stock, at a price per share of $43.90.






The term “member of the family of the purchaser or the equivalent” includes a child,
stepchlld, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling,
mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law of
the purchaser, and includes adoptive relationships. The term “spousal eguivalent” means a
cohabitant occupying a relationship generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the issuer are outstanding? Describe the
material terms of any other outstanding securities or classes of securities of the issuer.
Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Common 6000000 2594169 Yes v
Series B-2 243348 189270 Yes v
Series B
Preferred 441940 441940 Yes v
Series A
Preferred 747385 747373 Yes v
Series Seed
Preferred 568796 554038 Yes v

Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants: 62324
Options: 950000

Describe any other rights:

Series Seed, Series A, and Series B-2 all have preemptive rights. Series B-3 and
Common do not have preemptive rights. Series Seed, Series A, and Series B-2 all
have 1x liguidation preferences. Series B-2 and Common do not have a liguidation
preference, and participate in liguidation pari pasu and pro rata.

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

The holders 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
vote to change the terms of the agreements governing the Company's operations
or cause the Company to engage in additional offerings (including potentially a
public offering).

These changes could result in further limitations on the voting rights the Investor
will have as an owner of equity in the Company, for example by diluting those
rights or limiting them to certain types of events or consents.

To the extent applicable, in cases where the rights of holders of convertible debt,
SAFES, or other outstanding options or warrants are exercised, or if new awards
are granted under our equity compensation plans, an Investor's interests in the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investor's securities will decrease, which could also diminish
the Investor's voting and/or economic rights. In addition, as discussed above, if a
majority-in-interest of holders of securities with voting rights cause the Company
to issue additional equity, an Investor's interest will typically also be diluted.

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

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

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

No.

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

As holders of a majority-in-interest of voting rights in the Company, the
shareholders may make decisions with which the Investor disagrees, or that
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 Articles of
Incorporation for the company, change the terms of securities issued by the
Company, change the management of the Company, and even force out minority
holders of securities. The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfavorable to you but favorable to
them. They may also vote to engage in new offerings and/or to register certain of
the Companv’'s securities in a wav that neaativelv affects the value of the









DITION O N CIAL NDITION ©




After the conclusion of this Otfering, should we hit our 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 C under "Use of Funds”. We
don't have any other sources of capital in the immediate future.

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

Runway & Short/Mid Term Expenses

Groundfloor Finance Inc. cash in hand is $6,132,565, as of July 2022. Qver the last
three months, revenues have averaged $2,577,658/month, cost of goeds sold has
averaged $275,672/month, and operational expenses have averaged
$2,594,972/menth, for an average burn rate of $292,986 per month. We believe
we could be profitable in 3 months if we chose to prioritize profitability over
growth.

There have been no material changes or trends to our finances or operations
during the first half of 2022. We have maintained and built on our 2021 growth
and expect another strong year.

Over the next 3-6 months, we expect revenues to range between $5-6m and
spending between $6-8m. Spending growth is driven by investments in customer
acquisition and headcount growth across saftware, marketing, and product.

The core operating business has been profitable for over 18 menths. Our profit is
absorbed by investments to acquire investors, to enhance and improve our
technology, and to continue developing new products and praduct features. Our
decision to achieve profitability will be driven by runway and ability to afford
growth investment. We believe we can achieve consistent and sustainable
company level profitability within 3 months, if we decided to do so.

We have raised $7.3m in capital in the first half of 2022 and have the same
amount remaining as of June 30, 2022. Our core operating business is profitable
at current revenue levels. Our cash burn is a result of significant investment

in product development and customer research within our Software and Product
Departments. Additionally, we choose to burn more capital through investor
acquisition. Qur investor acquisition costs today fuel our ability to grow 12 months
from now. We will manage our spending decisions based on our revenue levels
and runway timing.

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

INSTRUCTIONS 10 QUESTION 28. dhe discussion must cover each year for which financial statemenis are provided. For
issuers with na prior operating history, the discussion should focus on financial milestones and operational, ligidity and

otiier chullenges. For issuers withs an operating history, the discisstoi should focus o whether historical resutts and cash

ive of what investors showdd expect in the future. Take into account the proceeds of the offering and amy

flows are represenia

otier known or pending sources of capiial. Discuss how the proceeds from the offering will affect liquidity, whesher

receiving these funds and any other additional funds is necessary to the viability of the business, and how guickly the issuer

anticipates using its available cash. Deseribe the oif able sources of capital to the business. such as lines of credit or

required contributions by shareholders. References fo the issuer in this Question 28 and these instrictions refer to the issuer

and its predecessors,

FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

I, Nick Bhargava, certify that:

(1 the financial statements of Groundfloor Finance Inc. included in this Form are
true and complete in all material respects ; and

(2) the tax return information of Groundfloor Finance Inc. included in this Form
reflects accurately the information reported on the tax return for Groundfloor

Finance Inc. filed for the most recently completed fiscal year.

Nick ‘Bﬁargﬂl

Co=Founder

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,

officer, general partner or managing member of the issuer, any beneficial owner of 20 percent




or more of the issuer’s outstanding voting equity securities, any promoter connected with the
issuer in any capacity at the time of such sale, any persen that has been or will be paid
(directly or indirectly) remuneration for solicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer or managing member of any such
soliciter, pricr to May 16, 2016

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

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

ii. involving the making of any false filing with the Commission? | Yes

iii. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid selicitor of purchasers of
securities? [ Yes [ No

(2) Is any such person subject to any order, judgment or decree of any court of competent
jurisdiction, entered within five years before the filing of the information required by Section
AA(Dk) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjoins such person from engaging or continuing to engage in any conduct or practice:
i. in connection with the purchase or sale of any security? [] Yes [«] No
ii. 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, dealer, municipal

securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [] Yes M No

(3) Is any such person subject to a final order of a state securities commission (or an agency or
officer of a state performing like functions); a state authority that supervises or examines
banks, savings associations or credit unions; a state insurance commission (or an agency or
officer of a state performing like functions); an apprepriate federal kanking agency; the U.S.
Commodity Futures Trading Commission; or the Natianal Credit Union Administration that:
i. at the time of the filing of this offering statement bars the person from:
A. association with an entity regulated by such commission, authority, agency or
officer? [] Yes 4 No
B. engaging in the business of securities, insurance or banking? [] Yes [ No
C. engaging in savings association or credit union activities?[] Yes No
ii. constitutes a final order based on a viclation 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?
[ Yes M Ne

(4) Is any such person subject to an order of the Commission entered pursuant to Section
15(k) or 15B(¢c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1240 that, at the time of the filing of this offering statement:

suspends or revokes such person’s registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [] Ye

i. places limitations on the activities, functions or operations of such person?

C Yes
iii. bars such person from being associated with any entity or fram participating in the
offering of any penny stock? [ Yes [~] Ne

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

i. any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17(a)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [| Yes

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

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

[ Yes [ No

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

[ Yes [ No

(8) Is any such person subject to a United States Postal Service false representation order
entered within five years before the filing af the information required by Section 4A(k) of the
Securities Act, or is any such person, at the time of filing of this offering statement, subject to
a temporary restraining order or preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme ar device for obtaining money or property
through the mail by means of false representations?

JYes[No

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

INSTRUCTIONS 10 QUESTION 30. Final order means @ written divective or declaratory staterment issued by u Jederal or
state agency, described in Rule S03(a)(3) of Regulation Crowdfunding, under applicable sirutory authorisy the provides

Jor notice and an oppertunity jor hewring. which consitituies a final disposition or action by that Jedesal or state agency.

Nomatters are reguired to be disclosed with respeet o evenus relating io any affiliared issuer thar ocewrred bejre the
affiliation arose if the affiliated entity is not (i) in contiol of the issuer or (i) under common controd vith the fssuer by a third

party that vias in control of the affiliated entity at the time of such evenis.
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(=]

the issuer has filed at least one annual report and has fewer than 300 holders of record;

w

the issuer has filed at least three annual reports and has total assets that do not exceed 510

million;

&

the issuer or another party purchases or repurchases all of the securities issued pursuant o
Section 4(a)(6), including any paymenl in [ull of debl securilies or any complete
redemption of redeemable securities; or the issuer hiquidates or dissolves i accordunce

with state law.
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Pursuani to the requiremenis 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 io believe that it meets all of the requirements for

filing on Form C and has duly caused this Form to be signed on its behalf by the duly authorized undersigned.

Groundfloor Finance Inc.

By

Nick ‘Bﬁargmu

Co-Founder & EVP Regulatory
Affairs

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding
(§ 227.100 et seq.), this Form C and Transfer Agent Agreement has been signed by the following persons in the

capacities and on the dales indicated.

‘Benjamin Sutton

SVP Finance & Strategy
8/12/2022

‘Brian @a[@

Co-Founder & CEO
8/11/2022

Nick GBﬁargam

Co-Founder & EVP Regulatory Affairs
8/11/2022

Lucas Timberlake

Director
8/11/2022

The Form C must be signed by the {ssuer, its principal executive officer or officers, its principal financial officer, its controller or principal accounting officer

and at least a muoriey of the board of directors or persons performing simi

| 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.




