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5000 shares of Common Stock

A crowdfunding investment involves risk. Yon shounld not invest any funds in this
offering unless yom 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 mrthority. Furthermore, these amthorities have not passed
upon the accaracy or adequacy of this dorument.

The U.8. Securities and Exchange Commission does not pass upon the merits of amy
securities offered or the terms of the offering, nor does it pass upon the accuracy ar
completeness of any offering docwment or literature.

These securities are offered under an exemption from registration; however, the U.S.
Securities and Exchange Commission has not made an independent determination
that these securities are exemipt from registration.



THE OFFERING

Maximum of 53,500* Shares offered ($107,000)
*Maximum subject to adjustment for bonus shares. See 10% Bonus below

Minimum of 5,000 Shares offered ($10,000)

Company PoundWishes Inc.
Corporate Address 909 Electric Avenue #209 Seal Beach, CA 90740
Description of Business poundWISHES is a b2b platform that enables and

educates animal-focused organizations to create registry
and fundraising
campaigns, while allowing consumers & donors to
purchase and give in a
modern, transparent way. We are the ZOLA for animals.

Type of Security Offered Common Stock Offering
Purchase Price of Security $2.00 per share
Offered
Minimum Investment $500.00

Amount (per investor)

The 10% Bonus for StartEngine Shareholders

PoundWishes Inc. will offer 10% additional bonus shares for all investments that are
committed by StartEngine Crowdfunding Inc. shareholders (with = $1,000 invested in
the StartEngine Reg A+ campaign) within 24 hours of this offering going live.

StartEngine shareholders who have invested $1,000+ in the StartEngine Reg A+
campaign will receive a 10% bonus on this offering within a 24-hour window of their
campaign launch date. This means you will receive a bonus for any shares you
purchase. For example, if you buy 50 shares of Common Stock at $2 / share, you will
receive 5 Common Stock bonus shares, meaning you'll own 55 shares for $100.
Fractional shares will not be distributed and share bonuses will be determined by
rounding down to the nearest whole share.

This 10% Bonus is only valid for one year from the time StartEngine Crowdfunding
Inc. investors receive their countersigned StartEngine Crowdfunding Inc. subscription
agreement.



Multiple Closings

If we reach the target offering amount prior to the offering deadline, we may conduct
the first of multiple closings of the offering early, if we provide notice about the new
offering deadline at least five business days prior (absent a material change that
would require an extension of the offering and reconfirmation of the investment
commitment).

THE COMPANY AND ITS BUSINESS
The company's business

Description of Business.

PoundWISHES Inc. (the "Company") is a business-to-business platform that educates
animal-focused organizations and enables them to create registry and fundraising
campaigns, while allowing consumers and donors to purchase and give in a modern,
transparent way.

The Company earns a fee on all donations made to the care of an animal featured by
shelters and rescues through its website. The Company’s crowdfunding platform
reaches consumers in a highly focused manner unlike other more generalized
crowdfunding platforms, with an easy to understand interface with an emotional
appeal that drives donations and, in turn, Company revenues.

Traditionally, shelters and rescues operate locally without much, if any, collective
organization. In addition, the vast majority of shelters and rescues do not optimize
online marketing or other electronic tools. The result is that donors seeking to
contribute money to pets in need cannot easily do so. The Company aims to fill the
void in donor demand in the pet shelter and rescue arena. The Company’s SaaS
(software as a service) platform gives shelters and rescues the necessary tools to more
effectively raise money. The Company’s fully-hosted solution means that there is no
technology learning curve for shelters or rescues wishing to seek donations through
the website or for donors who wish to contribute.

Sales.

PoundWishes aims to be the hub for animal fundraising (whether it is a dog who needs
an operation or an animal-focused startup that needs to build their product) and
animal health and wellness. In order to achieve this goal, the Company expects to
expand its brand to convey modernity, innovation, and health.

There are three paths to customer acquisition within the PoundWishes model:

e Shelter and Rescue acquisition.
e Brand Partner conversion marketing and donor acquisitions.
e Donor Acquisition and Wish Pack Subscribers (monthly recurring donors).

The Company aims to improve and expand on the user experience for both our non-



profits and consumers/donors. For non-profits, PoundWishes aims to create more
marketing tools that will allow them to more easily create compelling, story-driven
campaigns that drive giving. For animal lovers, we aim to expand the experience to
include adding their name(s) to a wait list to adopt animals within campaigns. Donors
will also be allowed to sponsor an animal throughout its time in the shelter, and very
possibly through the animal’s lifespan. Donors will also be allowed to save a shelter
animal from being euthanized through sponsorship.

PoundWishes’ revenue stream currently comes from a 10% fee from every donation. In
the near future, the Company will take in an additional donation offered to donors
through a “tip jar,” which we predict will yield anywhere from 7-20%. Secondary
streams of income result from ad placements, as well as product partnerships and
cross-promotional activity. The Company plans to release an opportunity for non-
profits to subscribe to our platform, which enables them to bypass the 10% fee, but
will allow for a steady income stream of $50-$200/mo. With a subscription, non-
profits gain access to further marketing tools and resources from PoundWishes.

In the long term, we aim to integrate animal wellness products into campaigns. For
example, if a donor donates over a certain amount, campaign creators can elect to
award donors with products from our partnering retailers and distributors.
PoundWishes would make a percentage from every product awarded.

Clients and Customers.

The Company offers services and tools to animal focused non-profits and animal
shelters to target consumers/donors.

The Company has succeeded in creating a basic foundation where campaigns are
created and donors give. The Company a Donor List of over 140,000; an active donor
community of over 15,000; and over 1,000 rescues and shelters on-board. The
Company intends to partner with a number of pet brands and retailers to acquire
customers via co-marketing to their aggregated database of donors and pet adopters
acquired through the development of this active and engaged PoundWishes
community.

As the Company grows its registry feature, it will expand to individuals with financial
constraints and then to animal lovers/adopters who wish to create registries as a
celebratory life event.

Liabilities and Litigation.
The Company is not a party to any material legal proceedings.
Competition.

To date, there is no company that has combined both crowdfunding and registries
within the animal space. Raising the appropriate capital would give us first mover’s
advantage.



The Company is in the cross-section of pet product retailers (e.g. Petco, PetSmart),
crowdfunding (e.g. GoFundMe, YouCaring), and animal welfare giving (e.g. ASPCA,
HSUS).

First, our competitive advantage over pet retailers is our ability to garner better
margins. On our registry feature, we see margins of

over 40% (versus 15-25%) because of the nature of our brand, story, and registry
service. We are a for-good, for-profit, which is

a framing that animal lovers appreciate. Our challenge is that we lack the marketing
dollars to help us grow at the rate we’d like.

Despite this challenge, we have seen impressive growth in the last few months.

Second, in a short conversation with our users, you will find that they prefer our
service over other crowdfunding sites. We are specific to animal welfare and have an
in-house team that helps them optimize campaigns, making them better marketers
and fundraisers. Also, our expertise in the space and acquired community allows
poundWISHES to market on behalf of our clients — marketing dollars that they cannot
access from other crowdfunding sites.

Third, when it comes to animal welfare nonprofits, there is a clear distinction. HSUS
give less than 1% to local rescues and shelters,

which is a large reason for our existence. They are heavy and bureaucratic, disabling
them from being able to run efficiently to better serve the 15,000 rescues that exist in
the US.

Most of the Company's competitors cannot move fast enough to disrupt the space
themselves (and the ones who can aren’t in the registry space). PetCo and PetSmart
are trying to modernize through acquisition, but they do not have an aggregated
rescue/shelter client base, which we’ve worked extremely hard to garner.

The team

Officers and directors

Natalise Kalea Chief Operating Officer

Anand Shah Chief Technology Officer

John J. Hussey Chairman & Chief Executive Officer
Thomas Motter Board Member

Janice Hamlin Board Member

Natalise Kalea
Background // Ops, Marketing, Design Degree // MBA, Stanford Chief Operating
Officer at poundWISHES from April 2017-Present Past Experience // Neon Music,



Director of Brand & Product 2016-2017 Social Tangerine, Marketing Director 2009-
2016 Luxepics Films, Partner 2011-2014 Stars823 Records, Founder 2005-Present
Throws sushi parties for her dog Bambi

Anand Shah

Background // Technology Degree // MS in CS, Rutgers Chief Technology Officer at
poundWISHES from October 2017-Present Past Experience // Ignite Solutions,
Founder 2009-Present Enfold, CTO 2015-Present Showmate.TV, Founder 2014-2015
Logical Design Solutions, CTO & VP 2001-2008 Inspired to adopt a Golden Retriever
soon

John J. Hussey

CEO & Co-Founder, PoundWishes Inc. 2014-Present Dir. National Account Sales,
FPRS 2001-Present NFL Referee (16 years) 2002-Present (Worked Super Bowl XLV in
2011)

Thomas Motter

poundWISHES Board Member January 2016-Present Vice President, District
Relationships at Peachjar February 2018-Present Director of Sales, Next Lesson
August 2015-January 2018

Janice Hamlin

poundWISHES Board Member June 2016-Present CEQ, Marketing Immersion 2015-
Present Tech Coast Angels, Executive 2016-Present Arch Angels, Member August
2015-Present

Number of Employees: 9
Related party transactions

The Company has borrowed money from John Hussey, Co-Founder CEO and a director,
from time to time since its formation. The Company executed an Amended and
Restated Convertible Promissory Note in favor of Mr. Hussey on January 30, 2016, and
thereafter Mr. Hussey converted the outstanding principal and unpaid interest into
823,775 shares of Preferred Stock at the conversion price of $0.20 per share. The
Company executed a Promissory Note in favor of Mr. Hussey on February 28, 2017,
and thereafter Mr. Hussey converted the outstanding principal into 50,000 shares of
Preferred Stock at the conversion price of $2.00 per share. There is currently an
outstanding Promissory Note in favor of Mr. Hussey dated October 1, 2016, pursuant
to which John is owed the principal amount of $75,000, which accrues interest at the
rate of 12% per annum. In connection with his prior loans to the Company, John
Hussey has been issued Preferred Stock Purchase Warrants pursuant to which he is
entitled to purchase the aggregate of 150,000 shares of Preferred Stock at the exercise
price of $2.00 per share. Thomas Motter, a current director of the Company, invested
in a convertible note offering conducted by the Company in 2015, in which the
Company raised the aggregate principal amount of $350,000. In January 2016 Mr.
Motter converted his outstanding convertible promissory note in the principal amount



of $100,000 into 194,633 shares of Preferred Stock at the conversion price of $0.55489
per share. All other noteholders that participated in the offering converted on the
same terms. Janice Hamlin, a current director of the Company, invested $25,000 in a
convertible note offering conducted by the Company in 2017, in which the Company
raised the aggregate principal amount of $345,000. Ms. Hamlin's note would covert in
compliance with the provisions contained in the September 2017 Convertible Note
round. David Altshuler, invested in a convertible note offering conducted by the
Company in 2015, in which the Company raised the aggregate principal amount of
$350,000. In January 2016 Mr. Altshuler converted his outstanding convertible
promissory note in the principal amount of $100,000 into 194,633 shares of Preferred
Stock at the conversion price of $0.55489 per share. All other noteholders that
participated in the offering converted on the same terms. Mr. Altshuler also has an
outstanding $50,000 bridge note loaned to the Company.

RISK FACTORS
These are the principal risks that related to the company and its business:

e Failure to Raise Maximum Offering. There is no guarantee that the Company
will raise more than the minimum gross proceeds of $10,000. The Company’s
ability to implement its plans for revenue growth would be severely impaired by
failure to raise the maximum, or near the maximum, offering amount.

e Lack of Public Market; You Cannot Easily Resell the Securities. No public market
exists for any securities of the Company, and none is expected to develop as a
result of this Offering. The sale of the Shares offered by this Offering is not being
registered under the Securities Act of 1933. as amended, or under state securities
laws, and the Shares may not be resold or otherwise transferred unless they are
subsequently registered or an exemption from applicable registration
requirements is available. Consequently, investors may not be able to liquidate
their investments.

e Projected Losses; Unproven Business Plan. The Company is still early stage and
thus has limited operating history as an enterprise focused on online
fundraising. No assurances can be given that the Company will be successful in
developing a donor base or as to when or if the Company will become profitable.
While the Company’s key executives have substantial experience with various
businesses, the key executives have limited experience in fundraising start-ups.
The revenue and income potential of the Company’s business strategy is still
being tested, and its limited operating history makes an evaluation of its
prospects for success uncertain.

e Development Stage Company. The Company has been organized to develop and
market a donation-based crowdfunding platform. The Company is in the
development stage, and its proposed operations are subject to all the risks
inherent in early stage business enterprises, including limited operating history
and the need for substantial capital. The likelihood of the success of the
Company must be considered in light of the problems, expenses, difficulties,
complications and delays frequently encountered in connection with early stage
businesses, the development of new technology or software, and the competitive



environment in which the Company operates.

e Evolving Industry. The Company’s business prospects are directly tied to the
anticipated future growth of donation-based crowdfunding on the internet and
mobile devices. The widespread use of the donation-based crowdfunding online
is a relatively recent phenomenon, and its long-term growth potential is
uncertain. Because donation-based crowdfunding is new and evolving, it is
difficult to predict whether online fundraising will meet expectations. Failure for
any reason of online fundraising to expand as expected, or at the rate
anticipated, would severely adversely impact the prospects of the Company.

e Computer Security. All businesses connected to the internet are subject to
incursion by computer hackers, who may seek to introduce viruses or other
programming designed to cause the Company’s website or portions thereof to
fail. Additionally, security is crucial to the Company’s donors, and any theft
donor data by computer hackers would damage the Company’s reputation and
adversely affect the Company’s ability to obtain additional customers. While the
Company will maintain appropriate security programs and protocols and will
monitor the network to mitigate the risk of damage from hackers, the risk of
such damage cannot be eliminated.

e Changing Technology. The online fundraising market is characterized by rapid
technological change, evolving industry standards, emerging industry
competition and frequent introduction of new service, software and other
products. The Company’s future success will depend in significant part on its
ability to anticipate industry standards, continue to apply advances in
technologies, enhance its current offerings of services and products, and develop
and introduce new services and products on a timely basis. The introduction of
services and products embodying new technologies and the emergence of new
industry standards can render existing services and products, including products
and services offered by the Company, obsolete and unmarketable. There can be
no assurance that the Company will be successful in developing and marketing
product enhancements or new services and products that respond to
technological changes or evolving industry standards, that the Company will not
experience difficulties that could delay or prevent the successful development,
introduction and marketing of these services or products, or that its new services
and products will adequately meet the requirements of the marketplace and
achieve market acceptance. If the Company is unable, for financial,
technological or other reasons, to develop and introduce new services or
products in a timely and cost-effective manner or to address compatibility,
inoperability or other issues raised by technological changes or new industry
standards, the Company’s business, financial condition and operating results
will be materially and adversely affected.

e Additional Capital Will Be Required. The Company expects that it will be
required to seek additional financing in the future. There is no assurance that the
Company will be able to raise the additional capital that will be required.
Furthermore, any equity or debt financings, if available at all, may be on terms
which are not favorable to the Company (and therefore its shareholders) and, in
the case of a new equity offering by the Company, existing shareholders will be



diluted unless they purchase their proportionate share of the equity offering. If
adequate capital is not available on economically viable terms and conditions,
the Company’s business, operating results and financial condition will be
materially and adversely affected.

e Competition. The market for online fundraising for charitable causes is highly
fragmented with numerous small and medium sized businesses competing for
consumers’ attention. While the specific market for cause-related fundraising
platforms includes fewer companies, some of those companies are already
established and have significantly more active users than the Company. Many of
these companies have far greater capital, marketing and other resources than
does the Company. Furthermore, there can be no assurance that these or other
firms will not develop new or enhanced products or services that are more
effective than any that may be offered by the Company, and there are no
assurances that the Company’s partners and/or animal shelters and rescues will
work exclusively with the Company.

¢ Determination of the Offering Price. The Offering price of $2.00 per Share was
determined by the Company based on analysis of other companies in a similar
stage of development as the Company and on analysis of other commonly used
valuation methodologies, with consideration given to a number of factors
including donor acquisition estimates, business potential, industry growth and
the earnings prospects of the Company. Though the Company believes the price
reflects a fair valuation of its operations, there are no assurances that the price
reflects the true value of the Company.

e Uncertainty of Projections. The Company’s business plan is based on
assumptions as to financial performance. Assumptions regarding future sales,
revenues and costs are necessarily speculative in nature and are based on future
events which may or may not occur, and which assumptions may or may not
prove to be accurate. In addition, the Company’s business plan does not and
cannot take into account such factors as changes in general economic
conditions, unforeseen changes and developments in available technologies and
products, the entry into the Company’s market of significant additional
competitors, natural disasters, the terms and conditions of future financings of
the Company, and other risks inherent to the business of the Company. Results
of future operations will be materially affected by the amount of capital raised in
this Offering. Investors must be prepared for the substantial economic risks
involved in the purchase of the Shares, including the total loss of their
investment.

e Substantial Control By Officers And Directors And Their Affiliates. Following the
Offering the Company’s officers and directors and their affiliates, or the
principal shareholders whom they represent, will beneficially own or control a
majority of the outstanding equity securities, assuming the maximum Offering is
achieved, and an even greater percentage if less than the maximum Offering is
achieved. As a result, the Company’s officers, directors and their affiliates will
have the ability to significantly influence the election of the Company’s Board of
Directors and the outcome of corporate actions requiring shareholder approval.

e Governmental Regulation. State law generally governs charitable donations, and



most states have adopted charitable solicitation laws designed to protect donors,
the general public, and charities themselves from fraud. Generally, these laws
require charities and their fundraisers to register with the state, describe their
fundraising activities, file financial documents, and pay a fee that covers the
administrative expenses of monitoring charities. With respect to the Company’s
business model, in which the Company shares revenues with shelters and
rescues of the donor’s choice, the Company understands that this model is still a
“gray” area for many states, and the Company has not filed any registrations
with any states. Changes in the regulatory environment relating to the
Company’s business model could have a material adverse effect on the
Company’s business, financial condition and results of operations. The Company
cannot predict the impact, if any, that future laws and regulations or legal or
regulatory changes may have on its business.

Forward-Looking Statements. This Memorandum contains certain forward-
looking statements within the meaning of Section 27A of the the Securities Act
of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as
amended, which are intended to be covered by the safe harbors created thereby.
Investors are cautioned that all forward-looking statements involve risks and
uncertainty, including without limitation, the ability of the Company to execute
its development strategy, potential litigation, changes in costs of equipment,
labor, and employee benefits, as well as general market conditions, competition
and pricing. Although the Company believes that the assumptions underlying
the forward-looking statements contained herein are reasonable, any of the
assumptions could be inaccurate, and therefore, there can be no assurance that
the forward-looking statements included in this Memorandum will prove to be
accurate. In light of the significant uncertainties inherent in the forward-looking
statements included herein, the inclusion of such information should not be
regarded as a representation by the Company or any other person that the
objectives and plans of the Company will be achieved.

The Company is not subject to Sarbanes-Oxley regulations and may lack the
financial controls and procedures of public companies. The Company may not
have the internal control infrastructure that would meet the standards of a
public company, including the requirements of the Sarbanes Oxley Act of 2002.
As a privately-held (non-public) Company, the Company is currently not subject
to the Sarbanes Oxley Act of 2002, and it's financial and disclosure controls and
procedures reflect its status as a development stage, non-public company. There
can be no guarantee that there are no significant deficiencies or material
weaknesses in the quality of the Company's financial and disclosure controls and
procedures. If it were necessary to implement such financial and disclosure
controls and procedures, the cost to the Company of such compliance could be
substantial and could have a material adverse effect on the Company's results of
operations.

The Company may not have audited financial statements nor is it required to
provide investors with any annual audited financial statements or quarterly
unaudited financial statements. The Company may not have audited financial
statements or audited balance sheets reviewed by outside auditors. In addition,



the Company is not required to provide investors in the offering with financial
information concerning the Company to which the investors may use in
analyzing an investment in the Company. Therefore, your decision to make an
investment in the Company must be based upon the information provided to the
investors in its private placement documents without financial statement
information and therefore, the limited information provided herewith with
which investors will make an investment decision may not completely or
accurately represent the financial condition of the company. Furthermore, as a
non-reporting SEC company, the Company is not required to provide you with
annual audited financial statements or quarterly unaudited financial statements.

e The Company may not be able to manage its potential growth. For the Company
to succeed, it needs to experience significant expansion. There can be no
assurance that it will achieve this expansion. This expansion, if accomplished,
may place a significant strain on the Company's management, operational and
financial resources. To manage any material growth, the Company will be
required to implement operational and financial systems, procedures and
controls. It also will be required to expand its finance, administrative and
operations staff. There can be no assurance that the Company's current and
planned personnel, systems, procedures and controls will be adequate to support
its future operations at any increased level. The Company's failure to manage
growth effectively could have a material adverse effect on its business, results of
operations and financial condition.

e The Company's growth relies on market acceptance. While the Company believes
that there will be significant customer demand for its services, there is no
assurance that there will be broad market acceptance of the Company's
offerings. There also may not be broad market acceptance of the Company's
offerings if its competitors offer services that are preferred by prospective
customers. In such event, there may be a material adverse effect on the
Company's results of operations and financial condition, and the Company may
not be able to achieve its goals.

¢ Dependence on Key Personnel. The Company is dependent to a large degree on
the services of John Hussey, CEQ. There is no assurance that events may not
occur which would make his services unavailable to the Company. The loss of
this individual could have an adverse effect on the Company.

e Other Risks. The foregoing risk factors do not purport to be a complete
explanation of all the risks involved in this Offering. Potential investors should
read this entire Memorandum before determining to invest in the Company,
should be familiar with the risks of speculative investments in general, and
should consult with their own legal, tax and financial advisers with respect to an
invest in the Company.

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES
Ownership

e John J. Hussey, 54.0% ownership, Common Stock, Preferred Stock, Common



Stock Options, and Warrants
Classes of securities

e Common Stock: 1,000,000

The description of the terms of the Common Stock, set forth below, is qualified
in its entirety by reference to the Company’s Restated Articles of Incorporation.

Voting Rights. Each share of Common Stock is entitled to one vote on all matters
submitted to a vote of the shareholders. Holders of Common Stock are entitled
to cumulate their votes for directors, and hold no conversion or preemptive
rights. All outstanding shares of Common Stock are fully paid and non-
assessable.

Dividend Rights. Subject to the rights and preferences of the Preferred Stock,
each share of Common Stock has an equal and ratable right to receive dividends,
when, as and if declared by the Company’s Board of Directors, out of any funds
legally available for the payment thereof. The payment of dividends on the
Common Stock will be a business decision to be made by the Board of Directors
from time based upon the results of the Company's operations and its financial
condition and any other factors that the Board of Directors considers relevant.
Payment of dividends on the Common Stock may be restricted by law and by
loan agreements, indentures and other transactions entered into by the
Company from time to time. The Company has never declared or paid cash
dividends since its inception and the Company’s Board of Directors does not
anticipate declaring any cash dividends in the foreseeable future. The
Company’s Board of Directors currently intends to retain any earnings for use in
the Company’s business and does not anticipate paying cash dividends on its
Common Stock or Preferred Stock in the foreseeable future, which means that
shareholders may not receive any return on their investment from dividends.

Rights to Receive Liquidation Distributions. In the event of liquidation,
dissolution or winding up of the Company, subject to the rights of any
outstanding Preferred Stock, the holders of Common Stock are entitled to share
equally and ratably in the assets available for distribution after payment of all
liabilities.

Rights and Preferences. The rights, preferences and privileges of the holders of
the Company’s Comimon Stock are subject to and may be adversely affected by,
the rights of the holders of shares of any series of the Company's Preferred Stock
and any additional classes of preferred stock that the Company may designate in
the future.

Options. The Company has adopted a 2016 Equity Incentive Plan (the “Plan”) for
the purpose of providing directors, employees and consultants of the Company
additional incentives and award opportunities designed to enhance the growth
of the Company. The Board of Directors will govern the Plan. The number of



shares of Common Stock that may be issued pursuant to equity awards to be
granted under the Plan is 1,750,000 (subject to adjustments for stock splits and
similar changes to the Company’s capital structure). The Company has issued
1,562,500 non-statutory stock option grants for shares of its Common Stock
under the Plan, at exercise prices ranging from $0.05 per share to $2.00 per
share.

Preferred Stock: 1,729,989

The description of the terms of the Preferred Stock, set forth below, is qualified
in its entirety by reference to the Company’s Restated Articles of Incorporation.

Voting Rights. The holders of Preferred Stock will be entitled to vote, on the
basis of one vote for each share of Common Stock issuable upon conversion, with
the holders of Common Stock as a single class on all matters upon which
shareholders have the right to vote. Except as required by law, the Preferred
Stock shall vote together with the Common Stock and not as a separate class.

Liquidation Preference. Holders of Preferred Stock will be entitled to receive the
original purchase price per share of Preferred Stock (plus declared, but unpaid
dividends), and no more, before any distribution or payment is made to holders
of Common Stock in the event of the dissolution, liquidation or winding up of
the Company; if, in any such event, the assets of the Company are insufficient to
permit full payment, the holders of Preferred Stock will be entitled to a ratable
distribution of the available assets.

Conversion Rights. The Preferred Stock will be convertible, at the option of the
holder at any time after issuance, at the rate of one share of Common Stock for
each share of Preferred Stock. The conversion rate will be subject to adjustments
from time to time in the event of certain stock dividends, stock divisions or
combinations of the Common Stock, issuance of convertible securities with a
conversion rate less than the then current conversion rate of the Preferred Stock,
or sale of Common Stock at a price less than the current conversion rate of the
Preferred Stock. In the case of a consolidation or merger of the Company with or
into any other corporation, or in case of any sale or transfer of substantially all
the assets of the Company, a holder of Preferred Stock will be entitled to receive
on conversion the greater of the amount the holder would have received upon a
Liquidation Event or the consideration which the holder would have received
had he converted immediately prior to the occurrence of the event.

Automatic Conversion. The Preferred Stock will automatically be converted into
Common Stock at the then current conversion rate in the event of an
underwritten public offering of the Company’s Common Stock for which the
gross cash proceeds to the Company are at least $15 million or at any time upon
the election of the holders of a majority of the outstanding shares of Preferred
Stock.

Rights and Preferences. The rights, preferences and privileges of the holders of



the Company’s Preferred Stock are subject to and may be adversely affected by,
the rights of the holders of shares of any additional classes of preferred stock
that we may designate in the future.

Warrants: 289,064

The Company has issued Preferred Stock Purchase Warrants from time to time
to lenders, including affiliates, in connection with loans made to the Company.
In addition, the Company has issued a Preferred Stock Purchase Warrant to a
prior advisor in connection with consulting services. The number of shares of
Preferred Stock that may be issued under outstanding Preferred Stock Purchase
Warrants is 289,064 shares of Preferred Stock, at exercise prices ranging from
$1.60 to $2.00 per share.

Once exercised, the Warrants would have the voting rights, dividend rights,
rights to receive liquidation distributions, and other rights and preferences of
Preferred Stock.

Convertible Notes: 0

Convertible Notes. The Company currently has $345,000 outstanding in
Convertible Notes. The Convertible Notes mature on the two year anniversary of

the Notes. Each Note has an interest rate of 8% per annum. The valuation cap is
$7,000,000.

Conversion. Upon a conversion, the Convertible Notes convert into Preferred
Stock of the Company.

In the event that the Company issues and sells shares of its Equity Securities to
investors (the “Investors”) on or before the date of the repayment in full of the
Note in an equity financing resulting in gross proceeds to the Company of at
least $750,000 (including the conversion of the Notes and other debt) (a
“Qualified Financing”), then the outstanding principal balance of the Note shall
automatically convert in whole without, subject to the terms of the Agreement,
any further action by the Holder into such Equity Securities at a conversion price
equal to the lower of (i) 80% of the per share price paid by the Investors and (ii)
the quotient resulting from dividing $7,000,000 by the aggregate number of
shares of the Company's Prefeed Stock and Common Stock outstanding
immediately prior to the initial closing of the Qualified Financing (for the
avoidance of doubt, excluding the Equity Securities issuable upon conversion of
the Notes). The Equity Securities will be issued otherwise on the same terms and
conditions as given to the Investors. Any unpaid accrued interest on the Note
shall be converted into Equity Securities on the same terms as the principal of
the Notes.

In the event that a Qualified Financing is not consummated prior to the Maturity
Date, then, at the election of the Investors holding Notes whose aggregate
principal amount represents a majority of the outstanding principal amount of



all then-outstanding Notes (the “ Requisite Holders”), made at least five days
prior to the Maturity Date, effective upon the Maturity Date, the outstanding
principal balance and any unpaid accrued interest under the Note and each of
the other Notes shall be converted into shares of Preferred Stock of the Company
at a conversion price equal to the quotient of $7,000,000 divided by the
aggregate number of outstanding shares of the Company's Common Stock and
Preferred Stock as of the Maturity Date.

Notwithstanding any provision of the Note to the contrary, in the event that the
Company consummates a Sale of the Company (as defined below) prior to the
conversion or repayment in full of the Note, (i) the Company will give the Holder
at least five days prior written notice of the anticipated closing date of such Sale
of the Company and (ii) at the closing of such Sale of the Company, in lieu of the
principal and interest that would otherwise be payable on the Maturity Date, the
Company will pay the Holder an aggregate amount equal to 1.5 times the
aggregate amount of principal and interest then outstanding under the Note in
full satisfaction of the Company’s obligations under the Note.

What it means to be a Minority Holder

As a minority holder of the Company's Common Stock, you will have limited ability to
influence the Company's policies or any other corporate matter, including the election
of directors, changes to the Company's governance documents, additional issuances of
securities, company repurchases of securities, a sale of the Company or of assets of
the Company, or transactions with related parties.

As a holder of Common Stock, you will have voting rights. However, the class and
voting structure of the Company's stock has the effect of concentrating voting control
with a few people, specifically the founders along with a small number of
shareholders. As a result, these few people collectively have the ability to make all
major decisions regarding the Company.

Dilution

Investors should understand the potential for dilution. Each Investor's stake in the
Company could be diluted due to the Company issuing additional shares. In other
words, when the Company issues more shares, the percentage of the Company that
you own will decrease, even though the value of the Company may increase. You will
own a smaller piece of a larger company. Increases in number of the Company’s shares
outstanding could result from a stock offering (such as an initial public offering,
another crowdfunding round, a venture capital round or angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g., convertible
notes, preferred shares or warrants) into stock.

If we decide to issue more shares, an Investor could experience value dilution, with
each share being worth less than before, and control dilution, with the total
percentage an investor owns being less than before. There may also be earnings
dilution, with a reduction in the amount earned per share (although this typically



occurs only if we offer dividends, and most early stage companies are unlikely to offer
dividends, referring to invest any earnings into the Company).

The type of dilution that hurts early-stage investors mostly occurs when the company
sells more shares in a "down round,” meaning at a lower valuation than in earlier
offerings.

If you are making an investment expecting to own a certain percentage of the
Company or expecting each share to hold a certain amount of value, it is important to
realize how the value of those shares can decrease by actions taken by the Company.
Dilution can make drastic changes to the value of each share, ownership percentage,
voting control, and earnings per share.

Transferability of securities
For a year, the securities can only be resold:

In an IPO;

To the company;

To an accredited investor; and

To a member of the family of the purchaser or the equivalent, to a trust
controlled by the purchaser, to a trust created for the benefit of a member of the
family of the purchaser or the equivalent, or in connection with the death or

divorce of the purchaser or other similar circumstance.

FINANCIAL STATEMENTS AND FINANCIAL CONDITION; MATERIAL
INDEBTEDNESS

Financial Statements

Our financial statements can be found attached to this document. The financial
review covers the period ending in 2017-12-31.

Financial Condition
Results of Operation

The Company records the total amounts received from donors as revenue and the
amount delivered to charities, which is currently set at 89%, additionally the newly
launched product registry platform is experiencing significant growth MoM and the
company is seeing gross margins in the 25% + range.

The Company has over 1,000 + shelters on its platform and over 15,000 + lifetime
donors within a community of over 150,000+ targeted donors.

The following analyzes for Pound Wishes, Inc (PW) based on the financial statements
data prepared for the period from 01/01/2016 to 12/31/2017.



Overview of the Financial Results

The table below gives information about the main financial results of PW's activities
during the period reviewed (12.31.16-12.31.17).

The revenue spiked from USD 463 thousand to USD 964 thousand (i. e. by 108.2%)
very fast for the last year in comparison with the same period of the prior financial
year. The change in revenue is demonstrated on the chart. The gross profit was equal
to USD 127 thousand for the last year. The gross profit swiftly rose (USD +72
thousand) for the last year in comparison with the same period of the prior financial
year. Gross profit has been consistent with the 90% donation rate but should increase
as other sources of revenue with higher margins are introduced.

Despite a good gross profit, the company posted a loss before interest and taxes (EBIT)
to the amount of USD 378 thousand during the year 2017. The final financial result
was a net loss for PW of USD 436 thousand for the last year. Marketing and
Development have been high to create the web-site platform necessary to support
growth. Costs in this area will be significant in the near future to maintain the
platform but should decrease as a percent of revenue as costs will be for maintenance
and upgrades to the systems to support growth.

Value,
thousand Change
USD Average
annual
Indicator value,
thousand o |thousand
USD
20162017 3-2):| U5D
(col.3 - 9
co0l.2)
1 2 3 4 5 6
1. Revenues 4631964 | +501 H108.21 714
2. Cost of revenue 408|837 | +429 H105.1] 623
3. Gross profit (1-2) 55 127 +72 [130.9 91
4. Other income and expenses from
lcontinuing operations, except interest and |-388|-505| -117 d -447
debt expense and income tax expense




5. EBIT (3+4) -333|-378| -45 l =556

|6. Interest and debt expense 57 | 58 <H 1.8 58

7. Income tax expense (benefit) e | o o - .

8. Income (Loss) from Continuing

-390]-436| -46 l -413
Operations (5-6-7) I

9. Income (loss) from discontinued
operations and extraordinary item

10. Net income (loss), including portion

-3901-436| -46 l -413
attributable to noncontrolling interest (8+9) I

11. Comprehensive income (loss),

2 -390|-436| -46 l -413
attributable to parent

Profitability Ratios
Value in
9 Change
Profitability ratios (col.3 -
c0l.2)
2016/2017
1 2 3 4

1. Gross margin.
11.9|13.2 +1.3

2. Return on sales (operating margin).

71.9139.2 321
3. Profit margin.

ga2lasa| T
Reference:
Interest coverage ratio (ICR). Acceptable value: no less -5.8]-6.5 -0.7

[than 1.5.




Only the first profitability ratio given in the table has a positive value during the last
year, as the company gained a gross profit. The company had a loss before interest and
taxes and net loss from operational and financial activities, which became a reason for
negative values of the two other profitability ratios.

Financial Milestones

The Company provides the “business tools”, namely fundraising, marketing, and a
valuable community devoted to animal-focused non-profits. PoundWishes partners
with pet brands and retailers to acquire customers via co-marketing who are then
added to the PoundWishes data base of donors and pet adopters. The 11 % fee
associated with this service enables the business to continue to grow its customers’
list as well as the newly launched product registry platform which is establishing gross
margins in the 25+ region. This newly launched product will continue to help drive
sales growth and improve the overall margin blend as we move towards sustainability.

Poundwishes strongly believes that they will be able to accomplish it in 2018.
Liquidity and Capital Resources

The Company provides a cost-effective, high-volume platform to various animal
charities to deliver donations to the charities with minimal cost. The Company
currently delivers 90% of contributions to the charities. This low margin requires a
high volume of donations which can be acquired through the use of a sophisticated
appeal, a complicated website with detailed accountability, and the power of the
internet to reach a very large audience. To complete the web-appeal and to reach the
volumes necessary, requires infusions of capital and/or debt. The 90% delivery of
funds will interest the charities: however, if the percentage cannot be sustained, there
is a lot of room for adjustment as most charities pay out a much higher percentage to
obtain donations.

Company losses correlate directly with the businesses need for advertising and sales
promotion, therefore funds are imperative for stable business. In order to bring more
help to animals, it is necessary to keep processing costs low, and could also require
additional capital to be raised.

Future additional capital requirements are based on the mix of capital resources which
would thus include a priority towards additional rounds of funding, investments and
donations, primarily as are typical for charitable businesses. Anticipating a break-even
point we still feel there will likely be a need for further funding efforts to keep the
profit margin in line.

Indebtedness



Three Bridge Notes totaling $150,000 were outstanding at December 31, 2017. The
notes bear interest at the rate of 8% per year. One of the notes for $50,000 will mature
on April 30, 2018 and the others will mature on December 31, 2018. Convertible notes
payable totaling $250,000 were outstanding at December 31, 2017. These notes bear
interest at 8% and the principal and accrued interest are due 24 months after issuance.
The investors may convert the notes at any time into Preferred Stock. Conversion may
also occur in the event of a Qualified Financing” or the sale of the Company. The
Company may prepay principal and interest at any time with notice. See "Related
Party Transactions" section for additional information related to Company terms of
indebtedness.

Recent offerings of securities

e 2016-03-01, Section 4(a)}(2), 500000 Preferred Stock. Use of proceeds: To provide
capital to gain supply-side traction and add shelter and rescue clients and to
fund traditional business development, advertising and marketing.

e 2017-09-01, Section 4(a)2), 500000 Convertible Notes. Use of proceeds: To
provide continued working capital and to fund the Company's advertising and
marketing campaigns to grow demand and for development and optimization of
the Company's technology.

Valuation

$9,163,106.00

We have not undertaken any efforts to produce a valuation of the Company by an
outside professional firm. The price of the shares merely reflects the opinion of the
Company as to what would be fair market value based on various comp models for e-
commerce and 2-sided marketplace companies. Additionally, we have researched
other companies in the pet sector to help support our valuation. Please find additional
qualifiers that helped us derive our current valuation model: Traction — Currently we
have over 1,000+ shelters and rescues that have used our platform with over 300+
product registries created since our MVP launch in November. We have over $7M in
total supply available on our platform that require funding by our community of over
150,000+ donors. Reputation — The animal welfare community is a close-knit group
that requires building trust amongst its members. Over the past 4 years, we have
earned that trust by raising in excess of $2M on their behalf. Prototype — Our
fundraising platform was launched in March 2014 and we just currently launched our
product registry prototype in November 2017. The combination of the two elements
melded together will allow the company to expand our revenues and provide a unique
fundraising model to the animal welfare community. Additionally, we are in the early
stages of developing our adopter registry which will provide additional scale to our
platform. Revenues — We have experienced in excess of 2X growth in revenue since
our launch in March 2014. In our previous year, we generated just under $1M in
revenue and this year we are projecting a 3-5X growth rate for 2018. Supply and
Demand — Our platform and go to market strategy are unique in that we are melding



together a for profit company that provides support services to help animal welfare
NPO's improve their fundraising. The development of our community allows for
poundWISHES to acquire known pet consumers that can be re-targeted by various pet
brands wanting to access these known pet households. The data aggregation and
development of our community provide us with a unique aspect and helps in our
overall valuation. Distribution Channel — Currently, we are the only "pure” online e-
commerce platform with access to one of the largest distributors in the pet channel,
providing us with access to over 70,000 SKUs for our registry product platform.
Hotness of Industry — Americans are spending more on their pets than ever before,
and expenditures continue to rise. By 2020, the U.S. pet industry is expected to reach
$96 billion in sales, according to Packaged Facts, a leading market research firm.
Approximately 56% of U.S. households own pets, and the close emotional bonds
people share with their furry friends is a major driver of industry growth.

USE OF PROCEEDS
Offering Amount Offering Amount
Sold Sold
Total Proceeds: $10,000 $107,000
Less: Offering Expenses $0 $0
StartEngine Fees (6% total $600 $6,420
fee)
Net Proceeds $9,400 $100,580
Use of Net Proceeds:
R& D & Production
$00 $00
Marketing $5,000 $55,000
Working Capital $4,400 $45,580
Bridge Note Payoff $00 $00




Total Use of Net Proceeds $9,400 $100,580

We are seeking to raise a minimum of $107,00 (target amount) and up to $1,007,000
(over-allotment amount) in this offering through Regulation Crowdfunding. If we
manage to raise our over-allotment amount of $1,007,000, we believe the amount will
last us 18 months and plan to use the net proceeds of approximately $950,000 over the
course of that time as follows:

* To fund growth plans including marketing and customer acquisition tactics

* Hire additional development resources to speed up launching additional products to
drive revenue, most specifically the pet adoption registry platform

* Add additional financial consultants to help drive sales (registry and donation
campaigns)

Irregular Use of Proceeds

The Company will not incur any irregular use of proceeds.

REGULATORY INFORMATION
Disqualification

No disqualifying event has been recorded in respect to the company or its officers or
directors.

Compliance failure
The company has not previously failed to comply with Regulation CF.
Annual Report

The Company will make annual reports available at www.poundwishes.com/investors.
The annual reports will be available within 120 days of the end of the company's most
recent fiscal year.



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR
PoundWishes Inc.

[See attached]
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|, John J. Hussey, the CEO and Co-Founder of poundWISHES Inc, hereby certify that the
financial statements of poundWISHES Inc. and notes thereto for the periods ending December
31, 2017 (first Fiscal Year End of Review) and December 31, 2016 (second Fiscal Year End of
Review) included in this Form C offering statement are true and complete in all material
respects and that the information below reflects accurately the information reported on our
federal income tax returns.

For the year ending December 31, 2017 the company has not yet filed it federal tax return. For
the year ending December 31, 20186, the taxable income of $463, 307.00 and total tax of $0 due

to net operating loss.

IN WITNESS THEREOF, this Principal Executive Officer's Financial Statement Certification
has been executed as of the 28th day of February, 2018. (Date of Execution).

(Signature)

Co-Founder and CEO (Title)

February 28, 29018 (Date)



PoundWishes Inc.
Balance Sheet

ASSETS
Current Assets
Checking/Savings
Accounts Receivable
Other Current Assets
Total Current Assets

Fixed Assets

Other Assets
TOTAL ASSETS

LIABILITIES & EQUITY
Liabilities
Current Liabilities

Accounts Payable

Other Current Liabilities

Total Current Liabilities

Total Liabilities

Equity
TOTAL LIABILITIES & EQUITY

24
2/rsfrs

Dec 31,17 Dec 31, 16
74,132 23,444
296 -
2 45,700
74,429 69,144
10,645 10,645
428,435 291,811
513,509 371,600

65,867 19,499
400,194 218,754
466,061 238,253
466,061 238,253

47,448 133,347
513,509 371,600




PoundWishes Inc.

Profit & Loss

2017 2016
Ordinary Income/Expense
Income 964,160 463,307
Cost of Goods Sold 837,310 407,613
Gross Profit 126,849 55,694
Expense
Sales & Marketing 140,204 194,384
Research & Development 146 -
General & Administrative
Payroll 255,371 77,431
Professional Fees & Consulting 19,478 15,623
Rent & Utilities 24,366 14,822
Travel Expense 32,690 46,818
G&A 31,942 38,958
Corporate Taxes 916 -
Total Expense 505,112 388,035
Net Ordinary Income (378,262) (332,341)
Other Income/Expense 57,636 57,561
Net Income (435,898) (389,902)

R/18/r8



EQUITY

Prior to Balance
Paid in Capital
Common Stock
Preferred Stock
Capital
Retained Earnings
Net Income

Ending Balance

PoundWishes LLC

PoundWishes, Inc

Actual Actual Forecast
Feb - Dec 14 2015 2016 2017 2018

12,500 (113,330) 168,589 459,852

37,500 - - - -

- 50,000 (25,000) - -

- 1,503 719,258 (175,000) -
(57,534) (164,833) (412,339) 466,264 776,286
(7,534) (113,330) 168,589 459,852 1,236,138

P
</ ¢

0.00



PoundWishes Inc.

Statement of Cash Flows
January through December 2017

OPERATING ACTIVITIES

Net Income

Adjustments to reconcile Net Income

to net cash provided by operations:
11000 * Accounts Receivable
13003 - Prepaid - Investment Expenses
140010 - Loan to PW Foundation
20000 - Accounts Payable
20200 - AMEX Corporate Credit Card
21002 : Donations Pald
21010 - Recurring Donations Income
21011 - Recurring Donations Paid
22000 - Bridge Loan Note
23009 * Convertible Debt - Others
25000 - Sales Tax Payable

Net cash provided by Operating Activities

INVESTING ACTIVITIES
17001 - Mailing List
17002 - Trademark
17003 - Website Development

Net cash provided by Investing Activities

FINANCING ACTIVITIES
30310 - Pre-Seed Round

Net cash provided by Financing Activities
Net cash increase for period
Cash at beginning of period
Cash at end of period

-4

21l e

Jan - Dec 17

-435,808.31

-296.78
45,690.72
-2.06
483.70
45,884.29
-896.40
8,504.63
-26,362.66
-50,000.00
250,000.00
194.00

-162,688.87

-260.06
-2,882.00

-133,492.00

-136,624.06

350,000.00
350,000.00
60,687.07
23,444.46
74,131.53
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