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Name of issuer
EvoShare, Inc

Legal status of issuer

Form
C-Corporation

Jurisdiction of Incorporation/Organization
Delaware

Date of organization
April 21 2014

Physical address of issuer
2288 Fulton St #301, Berkeley, CA 94704

Website of issuer
https://evoshare.com/

Name of intermediary through which the offering will be conducted
SI Securities, LLC

CIK number of intermediary
0001603038

SEC file number of intermediary
008-69440

CRD number, if applicable, of intermediary
170937

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

7.5% of the amount raised



Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement for the intermediary
to acquire such an interest
ST Securities will receive equity compensation equal to 5% of the number of securities sold.

Type of security offered
Crowd Note

Target number of Securities to be offered
N/A

Price (or method for determining price)
Determined in conjunction with a broker-dealer.

Target offering amount
$25,000

Oversubscriptions accepted:
@ Yes
O No

Oversubscriptions will be allocated:
[ Pro-rata basis

@ First-come, first-served basis

[ Other:

Maximum offering amount (if different from target offering amount)
$1,000,000

Deadline to reach the target offering amount
June 15, 2018

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
3



Most recent fiscal year-end Prior fiscal year-end
Total Assets $29,090 $73,770
Cash & Cash Equivalents $20,640 $63,266
Accounts Receivable $0 $0
Short-term Debt $10,453 $4,373
Long-term Debt $216,620 $58,620
Revenues/Sales $1,607 $8,600
Cost of Goods Sold $0 $0
Taxes Paid $0 $0
Net Income ($332,363) ($209.581)

The jurisdictions in which the issuer intends to offer the Securities:

Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut, Delaware, District Of Columbia, Florida,
Georgia, Guam, Hawaii, Idaho, Illinois, Indiana, Iowa, Kansas, Kentucky, Louisiana, Maine, Maryland,
Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, New Hampshire, New
Jersey, New Mexico, New York, North Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Puerto Rico,
Rhode Island, South Carolina, South Dakota, Tennessee, Texas, Utah, Vermont, Virgin Islands, U.S., Virginia,
Washington, West Virginia, Wisconsin, Wyoming, American Samoa, and Northern Mariana Islands
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EXHIBIT A
OFFERING MEMORANDUM PART II OF OFFERING STATEMENT
(EXHIBIT A TO FORM C)
April 9, 2018

EvoShare, Inc

evoshare

Up to $1,000,000 of Crowd Notes

nn

EvoShare, Inc (“EvoShare”, the "Company," "we," "us", or "our"), is offering up to $1,000,000 worth of Crowd Notes
of the Company (the "Securities"). Purchasers of Securities are sometimes referred to herein as "Purchasers". The
minimum target offering is $25,000 (the "Target Amount"). This Offering is being conducted on a best efforts basis
and the Company must reach its Target Amount of $25,000 by June 15, 2018. The Company is making concurrent
offerings under both Regulation CF (the “Offering”) and Regulation D (the "Combined Offerings"). Unless the
Company raises at least the Target Amount of $25,000 under the Regulation CF Offering and a total of $300,000
under the Combined Offerings (the "Closing Amount") by June 15, 2018, no Securities will be sold in this Offering,
investment commitments will be cancelled, and committed funds will be returned. The Company will accept
oversubscriptions in excess of the Target Amount for the Offering up to $1,000,000 (the "Maximum Amount") on a
first come, first served basis. If the Company reaches its Closing Amount prior to June 15, 2018, the Company may
conduct the first of multiple closings, provided that the Offering has been posted for 21 days and that investors who
have committed funds will be provided notice five business days prior to the close. The minimum amount of Securities
that can be purchased is $500 per Purchaser (which may be waived by the Company, in its sole and absolute
discretion). The offer made hereby is subject to modification, prior sale and withdrawal at any time.

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 (the “SEC”) does not pass upon the merits of any Securities
offered or the terms of the Offering, nor does it pass upon the accuracy or completeness of any Offering
document or literature.

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

This disclosure document contains forward-looking statements and information relating to, among other
things, the Company, its business plan and strategy, and its industry. These forward-looking statements are
based on the beliefs of, assumptions made by, and information currently available to the Company’s
management. When used in this disclosure document and the Company Offering materials, the words
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"estimate'', "project", "believe", "anticipate', "intend', "expect", and similar expressions are intended to
identify forward-looking statements. These statements reflect management’s current views with respect to
future events and are subject to risks and uncertainties that could cause the Company’s action results to differ
materially from those contained in the forward-looking statements. Investors are cautioned not to place undue
reliance on these forward-looking statements to reflect events or circumstances after such state or to reflect the
occurrence of unanticipated events.

The Company has certified that all of the following statements are TRUE for the Company in connection with this
Offering:

(1) Is organized under, and subject to, the laws of a State or territory of the United States or the District of
Columbia;

(2) Is not subject to the requirement to file reports pursuant to section 13 or section 15(d) of the Securities
Exchange Act of 1934 (the “Exchange Act”) (15 U.S.C. 78m or 780(d));

(3) Is not an investment company, as defined in section 3 of the Investment Company Act of 1940 (15 U.S.C.
80a-3), or excluded from the definition of investment company by section 3(b) or section 3(c) of that Act (15
U.S.C. 80a-3(b) or 80a-3(c));

(4) Is not ineligible to offer or sell securities in reliance on section 4(a)(6) of the Securities Act of 1933 (the
“1933 Act”) (15 U.S.C. 77d(a)(6)) as a result of a disqualification as specified in § 227.503(a);

(5) Has filed with the SEC and provided to investors, to the extent required, any ongoing annual reports required
by law during the two years immediately preceding the filing of this Form C; and

(6) Has a specific business plan, which is not to engage in a merger or acquisition with an unidentified company
or companies.

Ongoing Reporting
The Company will file a report electronically with the SEC annually and post the report on its website, no later than
April 30, 2019.

Once posted, the annual report may be found on the Company’s website at https://evoshare.com/.

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

(1) the Company is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act;

(2) the Company has filed at least three annual reports pursuant to Regulation CF and has total assets that do not
exceed $10,000,000;

(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer than 300 holders
of record;

(4) the Company or another party repurchases all of the Securities issued in reliance on Section 4(a)(6) of the
1933 Act, including any payment in full of debt securities or any complete redemption of redeemable
securities; or

(5) the Company liquidates or dissolves its business in accordance with state law.

Neither the Company nor any or its predecessors (if any) previously failed to comply with the ongoing reporting
requirement of Regulation CF.

Updates
Updates on the status of this Offering may be found at: https://seedinvest.com/evoshare

About this Form C

You should rely only on the information contained in this Form C. We have not authorized anyone to provide you
with information different from that contained in this Form C. We are offering to sell, and seeking offers to buy the
Securities only in jurisdictions where offers and sales are permitted. You should assume that the information contained
in this Form C is accurate only as of the date of this Form C, regardless of the time of delivery of this Form C or of
any sale of Securities. Our business, financial condition, results of operations, and prospects may have changed since
that date.

Statements contained herein as to the content of any agreements or other document are summaries and, therefore, are
necessarily selective and incomplete and are qualified in their entirety by the actual agreements or other documents.
The Company will provide the opportunity to ask questions of and receive answers from the Company’s management
concerning terms and conditions of the Offering, the Company or any other relevant matters and any additional
reasonable information to any prospective Purchaser prior to the consummation of the sale of the Securities.



This Form C does not purport to contain all of the information that may be required to evaluate the Offering and any
recipient hereof should conduct its own independent analysis. The statements of the Company contained herein are
based on information believed to be reliable. No warranty can be made as to the accuracy of such information or that
circumstances have not changed since the date of this Form C. The Company does not expect to update or otherwise
revise this Form C or other materials supplied herewith. The delivery of this Form C at any time does not imply that
the information contained herein is correct as of any time subsequent to the date of this Form C. This Form C is
submitted in connection with the Offering described herein and may not be reproduced or used for any other purpose.

SUMMARY

The Business

The following summary is qualified in its entirety by more detailed information that may appear elsewhere in this
Form C and the Exhibits hereto. Each prospective Purchaser is urged to read this Form C and the Exhibits hereto in
their entirety.

EvoShare, Inc is a Delaware C-Corporation, formed on April 21 2014.

The Company is located at 2288 Fulton St #301, Berkeley, CA 94704.

The Company’s website is https://evoshare.com/.

A description of our products as well as our services, process, and business plan can be found on the Company’s

profile page on the SI Securities, LLC (“SeedInvest”) website under https://seedinvest.com/evoshare and is attached
as Exhibit C to the Form C of which this Offering Memorandum forms a part.

The Offering
Minimum amount of Crowd Note being offered $25,000
Maximum amount of Crowd Note $1,000,000
Purchase price per Security Determined in conjunction with a broker-dealer.
Minimum investment amount per investor $500
Offering deadline June 15, 2018
U @i e See the description of the use of proceeds on page 13
hereof.
Voting Rights See the description of the \{(;tmg rights on pages 10 and
RISK FACTORS

The SEC requires the Company to identify risks that are specific to its business and its financial condition. The
Company is still subject to all the same risks that all companies in its business, and all companies in the economy,
are exposed to. These include risks relating to economic downturns, political and economic events and
technological developments (such as hacking and the ability to prevent hacking). Additionally, early-stage
companies are inherently more risky than more developed companies. You should consider general risks as well as
specific risks when deciding whether to invest.

Risks Related to the Company’s Business and Industry

EvoShare faces competition from other companies in the retirement planning space. Existing companies that engage
in the retirement planning business or are within the financial investment space could introduce new or enhance
existing products. If EvoShare is able to establish a market around its product, it may find that larger, better funded
companies may enter the market, which could negatively impact the company’s growth.



Legislation and regulation have imposed restrictions and requirements on companies operating within the
retirement/financial planning industry that could have an adverse effect on EvoShare’s business. The finance
industry is highly regulated, and regulation may continue to constrain the industry. These rules and regulations may
impose additional expenses on the Company, may require the attention of senior management, and may result in fines
if they are deemed to have violated any regulations. On the other hand, if regulations are loosened, it may be easier
for new entrants to enter the market, which would increase the amount of competition that EvoShare faces.

EvoShare team salaries may be above a Seed round average. Eugeny Prudchyenko, CEO, has indicated a post-raise
salary of $144K.

The Company has related party transactions. The Company has a loan from the CEO that has no interest rate or
formal agreement. This loan is strictly to provide funds to the Company. After the final round of funding is complete,
the loan will be converted to a contribution. As of December 31, 2017, and 2016, the Company had $116,620 and
$58,620 in loan from shareholders, respectively.

We may be unable to convert our current pilot employers to paid plans. Additionally, failure to obtain new clients
or renew client contracts on favorable terms could adversely affect results of operations.

The reviewing CPA has included a “going concern” note in the reviewed financials. The accompanying financial
statements have been prepared assuming the Company will continue as a going concern, which contemplates the
recoverability of assets and the satisfaction of liabilities in the normal course of business. The Company has incurred
losses from inception of approximately $598,064 which, among other factors, raises substantial doubt about the
Company's ability to continue as a going concern. The ability of the Company to continue as a going concern is
dependent upon management's plans to raise additional capital from the issuance of debt, through a Regulation Equity
Crowdfunding campaign, or additional equity financing, and its ultimate ability to commence profitable sales and
positive cash flows from its app subscriptions and advertising services. There are no assurances that management will
be able to raise a sufficient amount of capital on acceptable terms to the Company, and the inability to do so would
require a reduction in the scope of our planned development which would be detrimental to the Company’s business,
financial condition and operating results. The accompanying financial statements do not include any adjustments that
might be required should the Company be unable to continue as a going concern.

We have not prepared any audited financial statements. Therefore, you have no audited financial information
regarding the Company’s capitalization or assets or liabilities on which to make your investment decision. If you feel
the information provided is insufficient, you should not invest in the Company.

We depend on third-party integration platforms for our network of stores and restaurants. We work with a limited
number of third-parties platforms, some of which do not have a long operating history or which may not be able to
continue to supply the relationship we desire. We depend on these third-party providers to meet our contractual
obligations to our customers and conduct our operations. Our ability to meet our obligations to our customers may be
adversely affected if these platforms or partners do not provide the agreed-upon cash backs in a timely and cost-
effective manner. These events could materially and adversely affect our ability to retain and attract customers, and
have a material negative impact on our operations, business, financial results and financial condition.

We may not be successful in obtaining issued patents. Our success depends significantly on our ability to obtain,
maintain and protect our proprietary rights to the technologies used in our services. We filed a patent application for
our Online Multi-Level Buy-Sell Rewards System. Filing a patent application only indicates that we are pursuing
protection, but the scope of protection, or whether a patent will even be granted, is still undetermined. The patent
pending status does not protect our invention. We only get full legal protection on our idea once the USPTO approves
the patent. Moreover, any patents issued to us may be challenged, invalidated, found unenforceable or circumvented
in the future. Any intellectual enforcement efforts the Company seeks to undertake, including litigation, could be time-
consuming and expensive and could divert management’s attention. Additionally, if the IRS decides to allow third-
parties to directly deposit into employee 401(k) accounts, our pending patent may be of no value.

We are subject to many U.S. federal and state laws and regulations, including those related to pension, privacy,
rights of publicity, and law enforcement. These laws and regulations are constantly evolving and may be interpreted,
applied, created, or amended, in a manner that could harm our business. The technology and use of the technology in
our product may not be legislated, and it is uncertain whether different states will legislate around this technology,
and, if they do, how they will do so. Violating existing or future regulatory orders or consent decrees could subject us
to substantial monetary fines and other penalties that could negatively affect our financial condition and results of
operations.



The use of individually identifiable data by our business, our business associates and third parties is regulated at
the state, federal and international levels. Costs associated with information security — such as investment in
technology, the costs of compliance with consumer protection laws and costs resulting from consumer fraud — could
cause our business and results of operations to suffer materially. Additionally, the success of our online operations
depends upon the secure transmission of confidential information over public networks. The intentional or negligent
actions of employees, business associates or third parties may undermine our security measures. As a result,
unauthorized parties may obtain access to our data systems and misappropriate confidential data. There can be no
assurance that advances in computer capabilities, new discoveries in the field of cryptography or other developments
will prevent the compromise of our customer transaction processing capabilities and personal data. If any such
compromise of our security or the security of information residing with our business associates or third parties were
to occur, it could have a material adverse effect on our reputation, operating results and financial condition. Any
compromise of our data security may materially increase the costs we incur to protect against such breaches and could
subject us to additional legal risk.

Risks Related to the Securities

The Crowd Notes will not be freely tradable until one year from the initial purchase date. Although the Crowd
Notes may be tradable under federal securities law, state securities regulations may apply and each Purchaser
should consult with his or her attorney. Y ou should be aware of the long-term nature of this investment. There is not
now and likely will not be a public market for the Crowd Notes. Because the Crowd Notes have not been registered
under the 1933 Act or under the securities laws of any state or non-United States jurisdiction, the Crowd Notes have
transfer restrictions under Rule 501 of Regulation CF. It is not currently contemplated that registration under the 1933
Act or other securities laws will be effected. Limitations on the transfer of the Crowd Notes may also adversely affect
the price that you might be able to obtain for the Crowd Notes in a private sale. Purchasers should be aware of the
long-term nature of their investment in the Company. Each Purchaser in this Offering will be required to represent
that it is purchasing the Securities for its own account, for investment purposes and not with a view to resale or
distribution thereof.

We are selling convertible notes that will convert into shares or result in payment in limited circumstances. These
notes only convert or result in payment in limited circumstances. If the Crowd Notes reach their maturity date,
investors (by a decision of the Crowd Note holders holding a majority of the principal amount of the outstanding
Crowd Notes) will either (a) receive payment equal to the total of their purchase price plus outstanding accrued
interest, or (b) convert the Crowd Notes into shares of the Company’s most senior class of preferred stock, and if no
preferred stock has been issued, then shares of Company’s common stock. If there is a merger, buyout or other
corporate transaction that occurs before a qualified equity financing, investors will receive a payment of the greater
of two times their purchase price or the amount of preferred shares they would have been able to purchase using the
valuation cap. If there is a qualified equity financing (an initial public offering registered under the 1933 Act or a
financing using preferred shares), the notes will convert into a yet to-be-determined class of preferred stock. If the
notes convert because they have reached their maturity date, the notes will convert based on a $8,000,000 valuation
cap. If the notes convert due to a qualified equity financing, the notes will convert at a discount of 20%, or based on
a $8,000,000 valuation cap. This means that investors would be rewarded for taking on early risk compared to later
investors. Outside investors at the time of conversion, if any, might value the Company at an amount well below the
$8,000,000 valuation cap, so you should not view the $8,000,000 as being an indication of the Company’s value.

We have not assessed the tax implications of using the Crowd Note. The Crowd Note is a type of debt security. As
such, there has been inconsistent treatment under state and federal tax law as to whether securities like the Crowd
Note can be considered a debt of the Company, or the issuance of equity. Investors should consult their tax advisers.

The Crowd Note contains dispute resolution provisions which limit your ability to bring class action lawsuits or
seek remedy on a class basis. By purchasing a Crowd Note this Offering, you agree to be bound by the dispute
resolution provisions found in Section 6 of the Crowd Note. Those provisions apply to claims regarding this Offering,
the Crowd Notes and possibly the securities into which the Crowd Note are convertible. Under those provisions,
disputes under the Crowd Note will be resolved in arbitration conducted in Delaware. Further, those provisions may
limit your ability to bring class action lawsuits or similarly seek remedy on a class basis.

You may have limited rights. The Company has not yet authorized preferred stock, and there is no way to know what
voting rights those securities will have. In addition, as an investor in the Regulation CF offering you will be considered
a Non-Major Investor (as defined below) under the terms of the notes offered, and therefore, you have more limited
information rights.



You will be bound by an investment management agreement which limits your voting rights. As a result of
purchasing the notes, all Non-Major Investors (including all investors investing under Regulation CF) will be bound
by an investment management agreement. This agreement will limit your voting rights and at a later time may require
you to convert your future preferred shares into common shares without your consent. Non-Major Investors will be
bound by this agreement, unless Non-Major Investors holding a majority of the principal amount outstanding of the
Crowd Notes (or majority of the shares of the preferred equity the notes will convert into) held by Non-Major Investors
vote to terminate the agreement.

A majority of the Company is owned by a small number of owners. Prior to the Offering, the Company’s current
owners of 20% or more of the Company’s outstanding voting securities beneficially own up to 84% of the Company’s
voting securities. Subject to any fiduciary duties owed to our other owners or investors under Delaware law, these
owners may be able to exercise significant influence over matters requiring owner approval, including the election of
directors or managers and approval of significant Company transactions, and will have significant control over the
Company’s management and policies. Some of these persons may have interests that are different from yours. For
example, these owners may support proposals and actions with which you may disagree. The concentration of
ownership could delay or prevent a change in control of the Company or otherwise discourage a potential acquirer
from attempting to obtain control of the Company, which in turn could reduce the price potential investors are willing
to pay for the Company. In addition, these owners could use their voting influence to maintain the Company’s existing
management, delay or prevent changes in control of the Company, or support or reject other management and board
proposals that are subject to owner approval.

The Company has not filed a Form D for its previous offering. The SEC rules require a Form D to be filed by
companies within 15 days after the first sale of securities in the offering relying on Regulation D. Failing to register
with the SEC or get an exemption may lead to fines, the right of investors to get their investments back, and even
criminal charges. There is a risk that a late penalty could apply.

BUSINESS

Description of the Business

EvoShare, Inc., a California C-Corporation (“the Company”), was formed on April 21, 2014 and has had start-up
operations since inception. The Company is headquartered in Berkeley, California. EvoShare allows you to save for
retirement or reduce student debt by allowing you to allocate a certain portion of your spending to those accounts. If
you do not have a retirement plan, the Company will hold your cash-back until you get a retirement plan.

Business Plan

We believe, due to the rise in cost of living and deeply rooted spending behaviors, it has become harder for individuals
to set more money aside for retirement. EvoShare has found a way to turn employees’ spending into an entirely new
source of money for the retirement industry.

The corporate retirement industry is not where it should be. 70% of employees have below average retirement savings.
About half of employers have indicated employee participation and contributions to their sponsored retirement plan
are the #1 issue to focus on.

EvoShare sees three reasons for this situation:

Firstly, employees only have one source of money for their sponsored retirement plan; their paycheck. Secondly, they
simply cannot afford to set aside any or more of their paycheck earnings for their sponsored retirement plan. And
thirdly, they have deeply rooted spending behaviors that cannot be easily changed and inhibit them from contributing
towards their retirement.

The financial industry has teamed up with employers to address this issue. They've used valid methods such as
financial education, but spending habits are not easy to change. One can give employees the information they need on
their finances and the importance of saving for retirement, but ultimately the employee needs to take action. This is
where the industry has fallen short and EvoShare can help.

EvoShare is responding to the lack of employee retirement contributions in a nontraditional way. Instead of telling
employees they should spend less and save more, we rely on their spending habits to grow their retirement savings.
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Consumer spending will continue to grow and EvoShare wants to leverage this to create the next breakthrough in the
retirement industry.

The corporate retirement plan industry serves 85.9 million employees nationwide that are 401k plan participants.
401(k) accounts, also known as sponsored retirement plans, represent 80% of the retirement market. EvoShare is ready
to fill a significant need in this large market.

Our mission is to make saving for retirement a daily habit and give everyone, regardless of income levels, a sustainable
source of retirement dollars.

The Company’s Products and/or Services

EvoShare works with existing affiliate networks, card-linked offers, and loyalty programs*, and recaptures up to 30%
of employees’ purchases. We then turn rewards into automatic 401(k) and 403(b) contributions through our patent-
pending process.

Through established integrations, EvoShare has built a network of ~8,300 local business nationwide and 1,500+ online
merchants**like eBay, Groupon, and many more that give cash-back towards employees' retirement accounts. In this
way, EvoShare is meeting employees in their everyday spending patterns and giving them an entirely new source of
money for their 401(k) or 403(b).

The EvoShare experience begins with employers offering our solution to their employees as a perk.

Employees create their EvoShare account and link any of their debit or credit cards, and begin shopping as usual at
any of our partnered merchants. Through our partner Empyr, we have completed data security due diligence with
American Express, and MasterCard, so these cards can be linked to our platform.

Once a quarter, EvoShare partners with the employer's payroll department to follow our patent-pending, 3-step process
and convert cash-back earnings into additional retirement contributions:

1) EvoShare provides the employer's payroll department with the cash-back dollar amounts each employee has earned.
2) EvoShare sends each employee their cash-back earnings via check or direct deposit.

3) Payroll makes a one-time additional deduction from each employee's upcoming paycheck, in the dollar amount of
their cash-back earnings. This additional deduction goes into the employees' sponsored retirement plan.***

This patent-pending process is vetted by attorneys and retirement industry players such as recordkeepers, payroll
providers, third-party administrators, and retirement plan consultants.

*Loyalty Programs are not yet currently available.

**EvoShare partners with Empyr, an O20 integration company, for its local business rewards network. As of April
1st, per Empyr’s estimates, there are 8,300 local stores that offer cash back rewards within Empyr’s network. The
Company also partners with ShareASale, Rakuten, and FlexOffers for its online rewards network, which currently
contains ~1,500 online stores. Merchant counts will always vary depending on these integration partners. These
Statements represent management’s estimates based on data provided by its integration partners and are meant for
illustrative purposes. They do not represent guarantees of future results, levels of activity, performance, or
achievements.

***4s of April 1, 2018, EvoShare has not yet issued any cash-back earnings to its customers' 401 (k) plans, but it plans
to start doing so sooh.

Competition

EvoShare operates in both the corporate retirement plan and corporate wellness markets. The corporate retirement
plan industry serves 85.9 million employees nationwide that are 401k plan participants. 401k accounts, also known as
sponsored retirement plans, represent 80%* of the retirement market. Corporate wellness programs are an $8 billion
industry in the U.S and it is expected to grow 7.8% through 2021. 76% of employers now offer wellness programs
that address physical, mental, and financial health. In 2017, 48% of U.S. employers were offering some kind of
counseling or instruction about money. The National Business Group on Health and Fidelity Investments has taken a
closer look and found that 84% of 141 large- and mid-sized companies surveyed now have financial wellness
programs, up from 76% a year ago.

We believe EvoShare does not currently have direct competitors, but we do keep an eye out on indirect competitors
such as Upromise and Acorns. Below are our key advantages over these two indirect competitors:
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Upromise:
e Owned by Sallie Mae — one of the largest student loan providers, but cash-back to student loans is not Sallie
Mae's core business model.
e Upromise users must get a specific card to earn cash-back. This is not required by EvoShare. EvoShare users
can link any of their existing debit or credit cards provided by Visa, MasterCard and American Express.
e Upromise doesn't have a way of using cash-back for corporate retirement accounts, so they will encounter a
large barrier to entry with us having the first-mover advantage and a proprietary solution.

Acorns:
e Acorns manages their own assets, thus competing with the entire financial industry for money under
management and being responsible for people's investment results.
e Acorns has a low retention rate since they take money from users' pockets, users may grow disappointed by
investment returns, and users may withdraw their money at any time without penalty.
e Cash-back is not their core business model - round-ups is.
*Based on management estimates.
This section represents management’s opinion and is meant for illustrative purposes. It does not represent the scope
of competition in the marketplace, nor does it represent guarantees of future results, levels of activity, performance,
or achievements.

Customer Base
Our target customers are Payroll Providers & Recordkeepers, Plan Sponsor Consultants & TPAs, and Corporate
Wellness Companies.

Intellectual Property
The Company is dependent on the following intellectual property:
Application or Patent # Title File Date Grant Date Country
US 2017/0068980 A1l Online Multi-Level Buy-Sell Mar. 9, 2017 Pending U.S.
Rewards System
US 62/574,715 Platform for third party deposits Oct. 19,2017 Pending U.S.
into employer-sponsored
retirement accounts.

Litigation
None

USE OF PROCEEDS
We will adjust roles and tasks based on the net proceeds of the Offering. We plan to use these proceeds as described
below.

Offering Expenses
The use of proceeds for expenses related to the Combined Offering is as follows:
e [f the Company raises the Target Amount, it will use 44.50% of the proceeds, or $11,125, towards offering
expenses;
e If the Company raises the Closing Amount, it will use 10.58% of the proceeds, or $31,750, towards offering
expenses; and
e [fthe Company raises the Maximum Amount, it will use 8.43% of the proceeds, or $84,250, towards offering
expenses

The proceeds remaining after meeting offering expenses will be used as follows:

Use of Proceeds

% if Target

% if Closing Amount

% if Maximum Amount

Amount Raised Raised Raised
Marketing, Sales, Personnel 60% 60% 60%
Operations 23% 23% 23%
Development 17% 17% 17%

The above table of the anticipated use of proceeds is not binding on the Company and is merely a description of its

current intentions.
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We reserve the right to change the above use of proceeds if management believes it is in the best interests of the
Company.

DIRECTORS, OFFICERS, AND MANAGERS

The directors, officers, and managers of the Company are listed below along with all positions and offices held at the
Company and their principal occupation and employment responsibilities for the past three (3) years.

Name
Eugeny Prudchyenko

All positions and offices held with the Company and date such position(s) was held with start and ending dates
CEO and Co-Founder

Principal occupation and employment responsibilities during at least the last three (3) years with start and
ending dates
N/A

Name
Daniil Tseytlonok

All positions and offices held with the Company and date such position(s) was held with start and ending dates
CTO and Co-Founder

Principal occupation and employment responsibilities during at least the last three (3) years with start and
ending dates
N/A

Name
Robert Warner

All positions and offices held with the Company and date such position(s) was held with start and ending dates
CFO

Principal occupation and employment responsibilities during at least the last three (3) years with start and
ending dates
Former VC and an Investment Banker from Silicon Valley.

Indemnification

Indemnification is authorized by the Company to managers, officers or controlling persons acting in their professional
capacity pursuant to Delaware law. Indemnification includes expenses such as attorney’s fees and, in certain
circumstances, judgments, fines and settlement amounts actually paid or incurred in connection with actual or
threatened actions, suits or proceedings involving such person, except in certain circumstances where a person is
adjudged to be guilty of gross negligence or willful misconduct, unless a court of competent jurisdiction determines
that such indemnification is fair and reasonable under the circumstances.

Employees
The Company currently has 3 employees in California.

CAPITALIZATION AND OWNERSHIP
Capitalization
The Company has issued the following outstanding Securities:

e In 2016, the Company issued 7,825,000 shares of common stock at $0.00001 per share for a total of $78.

e In 2017, the Company issued 275,000 of additional shares of common stock at $0.00001 per share for a total
of $3 resulting in the grand total of 8,100,000 shares valued at $81 in common stock.

e The Company issued 35,700 options during the year ended December 31, 2016, however, none of the options
have been exercised.
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e During the year ended December 31, 2017, the Company issued an additional 100,000 options, however,
none of the options have been exercised.

e An additional 268,750 shares of common stock at $0.00001 per share were issued. There are also 900,000
stock options that will vest in 2018.

The Company has the following debt outstanding:

e During the years ended December 31, 2016 and 2017, the Company entered into SAFE Investments in the
amounts of $276,400 and $126,600 respectively.

A convertible note for $50,000 with an interest rate of 5% was issued on January 18, 2018.

A convertible note for $25,000 with an interest rate of 7% was issued on February 1, 2018.

A convertible note for $25,000 with an interest rate of 5% was issued on March 8, 2018.

An additional 268,750 shares of common stock at $0.00001 per share were issued. There are also 900,000
stock options that will vest in 2018.

The notes listed above may convert at terms more favorable than the Crowd Note.

Ownership
A majority of the Company is owned by a few individuals. Those individuals are Eugeny Prudchyenko CEO and
Daniil Tseytlonok CTO.

Below are the beneficial owners of 20% percent or more of the Company’s outstanding voting equity securities,
calculated on the basis of voting power, are listed along with the amount they own.

Name Title Ownership

Eugeny Prudchyenko CEO and Co-Founder 60.48%

Daniil Tseytlonok CTO and Co-Founder 23.52%
FINANCIAL INFORMATION

Please see the financial information listed on the cover page of this Form C and attached hereto in addition to
the following information. Financial statements are attached hereto as Exhibit B.

Operations
The accompanying financial statements have been prepared assuming the Company will continue as a going concern,
which contemplates the recoverability of assets and the satisfaction of liabilities in the normal course of business.

The Company has incurred losses from inception of approximately $598,064 which, among other factors, raises
substantial doubt about the Company's ability to continue as a going concern. The ability of the Company to continue
as a going concern is dependent upon management's plans to raise additional capital from the issuance of debt, through
a Regulation Equity Crowdfunding campaign, or additional equity financing, and its ultimate ability to commence
profitable sales and positive cash flows from its app subscriptions and advertising services.

There are no assurances that management will be able to raise a sufficient amount of capital on acceptable terms to
the Company, and the inability to do so would require a reduction in the scope of our planned development which
would be detrimental to the Company’s business, financial condition and operating results. The accompanying
financial statements do not include any adjustments that might be required should the Company be unable to continue
as a going concern.

Risks and Uncertainties

As of December 31, 2017, the Company has not commenced full scale operations. The Company’s activities since
inception have consisted of product and business development, and efforts to raise capital. Once the Company
commences its planned full-scale operations, it will incur significant additional expenses. The Company is dependent
upon additional capital resources for the commencement of its planned principal operations and is subject to significant
risks and uncertainties; including failing to secure funding to operationalize the Company’s plans or failing to
profitably operate the business.

14



Revenue Recognitions

The Company recognizes revenue from purchases of its product when all of the following criteria have been met: (1)
persuasive evidence of an arrangement exists; (2) delivery has occurred or services have been rendered; (3) the fee for
the arrangement is fixed or determinable; and (4) collectability is reasonably assured. In general, revenue is recognized
when subscriptions and services are sold, net of any applicable discounts. There was revenue for the period under
review.

Property & Equipment
Property and equipment are recorded at cost. Depreciation is provided over the estimated useful lives of the related
assets using the straight-line method. Leasehold improvements are depreciated over the short of the useful life or life
of the lease. Maintenance and repairs are expensed as incurred, while significant renewals or betterments are
capitalized. The Company reviews the recoverability of all longlived assets, including the related useful lives,
whenever events or changes in circumstances indicate that the carrying amount of a long-lived asset might not be
recoverable. In the event that the facts and circumstances indicate that the current carrying value is impaired, an
evaluation of recoverability is performed. There can be no assurances that market conditions or demand for the
Company’s products and services will not change, which could result in future impairment. As of December 31, 2017,
and 2016, there was $8,450 and $10,504 net of depreciation.

Cash and Cash Equivalents

The Company considers all highly liquid investments with an original maturity of 90 days or less to be cash
equivalents. At December 31, 2017 and 2016, the Company had no items, other than bank deposits, that would be
considered cash equivalents. The Company maintains its cash in bank deposit accounts, insured up to $250,000 by
FDIC. As of December 31, 2017, and 2016, the Company had $20,640 and $63,266 in cash.

Liquidity and Capital Resources

The proceeds from the Offering are essential to our operations. We plan to use the proceeds as set forth above under
"Use of Proceeds", which is an indispensable element of our business strategy. The Offering proceeds will have a
beneficial effect on our liquidity, as we have approximately $34,645 in cash on hand as of February 28, 2018 which
will be augmented by the Offering proceeds and used to execute our business strategy.

The Company currently does not have any additional outside sources of capital other than the proceeds from the
Combined Offerings.

Capital Expenditures and Other Obligations
The Company does not intend to make any material capital expenditures in the future.

Trends and Uncertainties

After reviewing the above discussion of the steps the Company intends to take, potential Purchasers should consider
whether achievement of each step within the estimated time frame is realistic in their judgment. Potential Purchasers
should also assess the consequences to the Company of any delays in taking these steps and whether the Company
will need additional financing to accomplish them.

The financial statements are an important part of this Form C and should be reviewed in their entirety. The financial
statements of the Company are attached hereto as Exhibit B.

Valuation

Before making an investment decision, you should carefully consider this valuation and the factors used to reach such
valuation. Such valuation may not be accurate and you are encouraged to determine your own independent value of
the Company prior to investing.

As discussed in "Dilution" below, the valuation will determine the amount by which the investor’s stake is diluted
immediately upon investment. An early-stage company typically sells its shares (or grants options over its shares) to
its founders and early employees at a very low cash cost, because they are, in effect, putting their "sweat equity" into
the Company. When the Company seeks cash investments from outside investors, like you, the new investors typically
pay a much larger sum for their shares than the founders or earlier investors, which means that the cash value of your
stake is immediately diluted because each share of the same type is worth the same amount, and you paid more for
your shares (or the notes convertible into shares) than earlier investors did for theirs.
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There are several ways to value a company. None of them is perfect and all of them involve a certain amount of
guesswork. The same method can produce a different valuation if used by a different person.

Liquidation Value - The amount for which the assets of the Company can be sold, minus the liabilities owed, e.g., the
assets of a bakery include the cake mixers, ingredients, baking tins, etc. The liabilities of a bakery include the cost of
rent or mortgage on the bakery. However, this value does not reflect the potential value of a business, e.g. the value
of the secret recipe. The value for most startups lies in their potential, as many early stage companies do not have
many assets (they probably need to raise funds through a securities offering in order to purchase some equipment).

Book Value - This is based on analysis of the Company’s financial statements, usually looking at the Company’s
balance sheet as prepared by its accountants. However, the balance sheet only looks at costs (i.e. what was paid for
the asset), and does not consider whether the asset has increased in value over time. In addition, some intangible assets,
such as patents, trademarks or trade names, are very valuable but are not usually represented at their market value on
the balance sheet.

Earnings Approach - This is based on what the investor will pay (the present value) for what the investor expects to
obtain in the future (the future return), taking into account inflation, the lost opportunity to participate in other
investments, the risk of not receiving the return. However, predictions of the future are uncertain and valuation of
future returns is a best guess.

Different methods of valuation produce a different answer as to what your investment is worth. Typically liquidation
value and book value will produce a lower valuation than the earnings approach. However, the earnings approach is
also most likely to be risky as it is based on many assumptions about the future, while the liquidation value and book
value are much more conservative.

Future investors (including people seeking to acquire the Company) may value the Company differently. They may
use a different valuation method, or different assumptions about the Company’s business and its market. Different
valuations may mean that the value assigned to your investment changes. It frequently happens that when a large
institutional investor such as a venture capitalist makes an investment in a company, it values the Company at a lower
price than the initial investors did. If this happens, the value of the investment will go down.

Previous Offerings of Securities
We have made the following issuances of securities under Section 4(a)(2) within the last three years:

e During the years ended December 31, 2016 and 2017, the Company entered into SAFE Investments in the
amounts of $276,400 and $126,600 respectively.
o  Use of proceeds: Software development.
e A convertible note for $50,000 with an interest rate of 5% was issued on January 18, 2018.
o Use of proceeds: Operating expenses.
e A convertible note for $25,000 with an interest rate of 7% was issued on February 1, 2018.
o Use of proceeds: Operating expenses.
e A convertible note for $25,000 with an interest rate of 5% was issued on March 8, 2018.
o Use of proceeds: Operating expenses.

The notes listed above may convert at terms more favorable than the Crowd Note.
THE OFFERING AND THE SECURITIES
The Securities Offered in this Offering

The following description is a brief summary of the material terms of the Securities being offered and is qualified in
its entirety by the terms contained in the Crowd Notes.

The Crowd Notes sold in this Offering will convert in the following circumstances:
e If a "corporate transaction" (such as the sale of the Company) occurs prior to a "qualified equity financing"
(which is a preferred stock financing raising of not less than $1,000,000).

e Once a "qualified equity financing" occurs, the notes thereafter will automatically convert into the shares of
preferred stock sold in the qualified equity financing.
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e If the maturity date is reached, the note holders will have the option, by decision of the majority outstanding
note holders, to convert into the Company’s most senior class of preferred stock, and if no preferred stock
has been issued, then shares of the Company’s common stock.

The price at which the Crowd Notes sold in this Offering will convert will be:

e At a discount of 20% to the price in the qualified equity financing, subject to a $8,000,000 valuation cap, if
the conversion takes place after the qualified equity financing;

e If conversion takes place prior to a qualified equity financing due to a corporate transaction, the greater of
twice the outstanding principal of the Crowd Notes, or the amount of stock the Crowd Notes would convert
into under the valuation cap; or

e If conversion takes place prior to a qualified equity financing because the maturity date has been reached,
subject to a $8,000,000 valuation cap.

Until the earlier of the qualified equity financing or the corporate transaction, the Crowd Notes accrue an annual
interest rate of 5%, compounded quarterly.

The securities into which the Crowd Notes in this Offering will convert will have more limited voting and information
rights than those to be issued to Major Investors on conversion.

Our Target Amount for this Offering to investors under Regulation Crowdfunding is $25,000.

Additionally, we have set a minimum Closing Amount of $300,000 between our Combined Offerings under
Regulation Crowdfunding and Regulation D, which we will need to meet before the Offering may close.

The minimum investment in this Offering is $500. SeedInvest Auto Invest participants have a lower investment
minimum in this offering of $200. Investments of $20,000 or greater will only be accepted through the Regulation D
offering.

All Non-Major Investors of Crowd Notes will be bound by an investment management agreement. This agreement
will limit your voting rights and at a later time may require you to convert your future preferred shares into common
shares without your consent. Non-Major Investors will be bound by this agreement, unless Non-Major Investors
holding a majority of the principal amount outstanding of the Crowd Notes (or majority of the shares of the preferred
equity the notes will convert into) held by Non-Major Investors vote to terminate the agreement.

Securities Sold Pursuant to Regulation D

The Company is selling securities in a concurrent offering to accredited investors under Rule 506(c) under the 1933
Act at the same time as this Offering under Regulation Crowdfunding (together, the "Combined Offerings").

The Crowd Notes in the Regulation D offering convert under similar terms to the Crowd Notes in this offering.
However, investors who invest $50,000 or greater will be considered "Major Investors" under the Crowd Note. Major
Investors will be entitled to greater information rights than Non-Major Investors in the Combined Offerings. In the
future, Major Investors may also be entitled to greater voting rights than their non-major counterparts.

Classes of Securities of the Company

Common Stock

Dividend Rights
Yes

Voting Rights
Yes

Right to Receive Liquidation Distributions
Yes, junior to any issued preferred stock.

Rights and Preferences
None
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Dilution

Even once the Crowd Note convert into preferred or common equity securities, as applicable, the 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 (or additional equity interests), the percentage of the Company that you own will go down, even
though the value of the Company may go up. You will own a smaller piece of a larger company. This increase in
number of 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 bonds, preferred shares or warrants) into stock.

If a company decides 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 (though this typically occurs only if the
company offers dividends, and most early stage companies are unlikely to offer dividends, preferring to invest any
earnings into the company).

The type of dilution that hurts early-stage investors mostly occurs when a company sells more shares in a "down
round," meaning at a lower valuation than in earlier offerings. An example of how this might occur is as follows
(numbers are for illustrative purposes only):

e In June 2014 Jane invests $20,000 for shares that represent 2% of a company valued at $1 million.

e In December, the company is doing very well and sells $5 million in shares to venture capitalists on a
valuation (before the new investment) of $10 million. Jane now owns only 1.3% of the company but her stake
is worth $200,000.

e In June 2015 the company has run into serious problems and in order to stay afloat it raises $1 million at a
valuation of only $2 million (the "down round"). Jane now owns only 0.89% of the company and her stake
is worth only $26,660.

This type of dilution might also happen upon conversion of convertible notes into shares. Typically, the terms of
convertible notes issued by early-stage companies provide that in the event of another round of financing, the holders
of the convertible notes get to convert their notes into equity at a "discount" to the price paid by the new investors,
i.e., they get more shares than the new investors would for the same price. Additionally, convertible notes may have
a "price cap" on the conversion price, which effectively acts as a share price ceiling. Either way, the holders of the
convertible notes get more shares for their money than new investors. In the event that the financing is a "down round"
the holders of the convertible notes will dilute existing equity holders, and even more than the new investors do,
because they get more shares for their money.

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’s 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.

Tax Matters

EACH PROSPECTIVE PURCHASER SHOULD CONSULT WITH HIS OWN TAX AND ERISA ADVISOR
AS TO THE PARTICULAR CONSEQUENCES TO THE PURCHASER OF THE PURCHASE,
OWNERSHIP AND SALE OF THE PURCHASER’S SECURITIES, AS WELL AS POSSIBLE CHANGES
IN THE TAX LAWS.

Transfer Agent
We have selected VStock Transfer, LLC, an SEC-registered securities transfer agent, to act as our transfer agent upon
conversion of the Crowd Notes.

Restrictions on Transfer

Any Securities sold pursuant to Regulation CF being offered may not be transferred by any Purchaser of such
Securities during the one-year holding period beginning when the Securities were issued, unless such Securities are
transferred: 1) to the Company, 2) to an accredited investor, as defined by Rule 501(a) of Regulation D promulgated
under the 1933 Act, 3) as part of an IPO or 4) 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 circumstances. "Member of
the family" as used herein means a child, stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal
equivalent, sibling, mother/father/daughter/son/sister/brother-in-law, and includes adoptive relationships. Remember
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that although you may legally be able to transfer the Securities, you may not be able to find another party willing to
purchase them.

In addition to the foregoing restrictions, prior to making any transfer of the Securities or any Securities into which
they are convertible, such transferring Purchaser must either make such transfer pursuant to an effective registration
statement filed with the SEC or provide the Company with an opinion of counsel stating that a registration statement
is not necessary to effect such transfer.

Other Material Terms
The Company does not have the right to repurchase the Securities. The Securities do not have a stated return or
liquidation preference.

Restrictions on Transfer

Any Securities sold pursuant to Regulation CF being offered may not be transferred by any Purchaser of such
Securities during the one-year holding period beginning when the Securities were issued, unless such Securities were
transferred: 1) to the Company, 2) to an accredited investor, as defined by Rule 501(a) of Regulation D of the 1933
Act, as amended, 3) as part of an Offering registered with the SEC or 4) 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 family member of the
Purchaser or the equivalent, or in connection with the death or divorce of the Purchaser or other similar circumstances.
"Member of the family" as used herein means a child, stepchild, grandchild, parent, stepparent, grandparent, spouse
or spousal equivalent, sibling, mother/father/daughter/son/sister/brother-in-law,and includes adoptive relationships.
Remember that although you may legally be able to transfer the Securities, you may not be able to find another party
willing to purchase them.

Other Material Terms
The Company does not have the right to repurchase the Crowd Note.

Related Person Transactions

From time to time the Company may engage in transactions with related persons. Related persons are defined as any
manager, director, or officer of the Company; any person who is the beneficial owner of 10 percent or more of the
Company’s outstanding voting equity securities, calculated on the basis of voting power; any promoter of the
Company; any immediate family member of any of the foregoing persons or an entity controlled by any such person
O persons.

The Company has conducted the following transactions with related persons:

The Company has a loan from the CEO that has no interest rate or formal agreement. This loan is strictly to
provide funds to the Company. After the final round of funding is complete, the loan will be converted to a
contribution. As of December 31, 2017, and 2016, the Company had $116,620 and $58,620 in loan from
shareholders, respectively.

Conflicts of Interest
The Company has engaged in the following transactions or relationships, which may give rise to a conflict of interest
with the Company, its operations and its security holders: None.

OTHER INFORMATION

Bad Actor Disclosure
None.

SEEDINVEST INVESTMENT PROCESS
Making an Investment in the Company

How does investing work?

When you complete your investment on SeedInvest, your money will be transferred to an escrow account where an
independent escrow agent will watch over your investment until it is accepted by the Company. Once the Company
accepts your investment, and certain regulatory procedures are completed, your money will be transferred from the
escrow account to the Company in exchange for your Crowd Note. At that point, you will be an investor in the
Company.
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SeedInvest Regulation CF rules regarding the investment process:

e Investors may cancel an investment commitment until 48 hours prior to the deadline identified in the issuer’s
Offering materials;

e The intermediary will notify investors when the target offering amount has been met;

e The Company is making concurrent offerings under both Regulation CF and Regulation D and unless the
Company raises at least the target amount under the Regulation CF Offering and the closing amount under
both offerings, it will not close this Offering;

e If an issuer reaches a target offering amount and the closing amount prior to the deadline identified in its
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;

e If there is a material change and an investor does not reconfirm his or her investment commitment, the
investor’s investment commitment will be cancelled and the committed funds will be returned;

e If an issuer does not reach both the target offering amount and the closing offering amount prior to the
deadline identified in its offering materials, no Securities will be sold in the Offering, investment
commitments will be cancelled and committed funds will be returned; and

e 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.

What will I need to complete my investment?

To make an investment you will need the following information readily available:
Personal information such as your current address and phone number
Employment and employer information

Net worth and income information

Social Security Number or government-issued identification

ABA bank routing number and checking account number

bl

What is the difference between preferred equity and a convertible note?

Preferred equity is usually issued to outside investors and carries rights and conditions that are different from that of
common stock. For example, preferred equity may include rights that prevent or minimize the effects of dilution or
grants special privileges in situations when the Company is sold.

A convertible note is a unique form of debt that converts into equity, usually in conjunction with a future financing
round. The investor effectively loans money to the Company with the expectation that they will receive equity in the
Company in the future at a discounted price per share when the Company raises its next round of financing. To learn
more about startup investment types, check out "How to Choose a Startup Investment" in the SeedInvest Academy.

How much can I invest?
An investor is limited in the amount that he or she may invest in a Regulation Crowdfunding Offering during any 12-
month period:
e If either the annual income or the net worth of the investor is less than $107,000, the investor is limited to
the greater of $2,000 or 5% of the lesser of his or her annual income or net worth.
e If the annual income and net worth of the investor are both equal to or greater than $107,000, the investor is
limited to 10% of'the lesser of his or her annual income or net worth, to a maximum of $107,000. Separately,
the Company has set a minimum investment amount.

How can I (or the Company) cancel my investment?

For Offerings made under Regulation Crowdfunding, you may cancel your investment at any time up to 48 hours
before a closing occurs or an earlier date set by the Company. You will be sent a reminder notification approximately
five days before the closing or set date giving you an opportunity to cancel your investment if you had not already
done so. Once a closing occurs, and if you have not cancelled your investment, you will receive an email notifying
you that your Securities have been issued. If you have already funded your investment, let SeedInvest know by
emailing cancellations@seedinvest.com. Please include your name, the Company’s name, the amount, the investment
number, and the date you made your investment.

After My Investment

What is my ongoing relationship with the Company?
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You are an investor in the Company, you do own securities after all! But more importantly, companies that have raised
money via Regulation Crowdfunding must file information with the SEC and post it on their website on an annual
basis. Receiving regular company updates is important to keep investors educated and informed about the progress of
the Company and their investments. This annual report includes information similar to the Company’s initial Form C
filing and key information that a company will want to share with its investors to foster a dynamic and healthy
relationship.

In certain circumstances a company may terminate its ongoing reporting requirements if:

(1) the Company is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act;

(2) the Company has filed at least three annual reports pursuant to Regulation CF and has total assets that do not
exceed $10,000,000;

(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer than 300 holders
of record;

(4) the Company or another party repurchases all of the Securities issued in reliance on Section 4(a)(6) of the
1933 Act, including any payment in full of debt securities or any complete redemption of redeemable
securities; or

(5) the Company liquidates or dissolves its business in accordance with state law.

However, regardless of whether a company has terminated its ongoing reporting requirements per SEC rules,
SeedInvest works with all companies on its platform to ensure that investors are provided quarterly updates. These
quarterly reports will include information such as: (i) quarterly net sales, (ii) quarterly change in cash and cash on
hand, (iii) material updates on the business, (iv) fundraising updates (any plans for next round, current round status,
etc.), and (v) any notable press and news.

How do I keep track of this investment?
You can return to SeedInvest at any time to view your portfolio of investment and obtain a summary statement. In
addition to monthly account statements, you may also receive periodic updates from the Company about its business.

Can I get rid of my Securities after buying them?
Securities purchased through a Regulation Crowdfunding Offering are not freely transferable for one year after the
date of purchase, except in the case where they are transferred:
1. To the Company that sold the Securities
2. To an accredited investor
3. As part of an Offering registered with the SEC (think IPO)
4. 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 in connection with the death or divorce
of the purchaser

Regardless, after the one year holding period has expired, you should not plan on being able to readily transfer and/or
sell your security. Currently, there is no market or liquidity for these Securities and the Company does not have any
plans to list these Securities on an exchange or other secondary market. At some point the Company may choose to
do so, but until then you should plan to hold your investment for a significant period of time before a "liquidation
event" occurs.
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SIGNATURE

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation
Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form C and has duly caused this Form to be signed on its behalf by the duly authorized
undersigned.

/s/Yevgen Prudchyenko

(Signature)

Yevgen Prudchyenko
(Name)

CEO
(Title)

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 has been signed by the following persons in the capacities and on the
dates indicated.

/s/Yevgen Prudchyenko

(Signature)

Yevgen Prudchyenko
(Name)

CEO
(Title)

April 6, 2018
(Date)

/s/Daniil Tseytlonok
(Signature)

Daniil Tseytlonok
(Name)

CTO
(Title)

April 6, 2018
(Date)

Instructions.
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1. The form shall be signed by the issuer, its principal executive officer or officers, its principal financial officer,
its controller or principal accounting officer and at least a majority of the board of directors or persons performing
similar functions.

2. The name of each person signing the form shall be typed or printed beneath the signature.

Intentional misstatements or omissions of facts constitute federal criminal violations. See 18 U.S.C. 1001.
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INDEPENDENT ACCOUNTANT’S REVIEW REPORT

To Management
EvoShare, Inc.
Berkeley, California

We have reviewed the accompanying financial statements of EvoShare, Inc. (a California
Corporation), which comprise the balance sheets as of December 31, 2017 and 2016, and the
related statements of operation, stockholders’ equity, and cash flows for the two years ended
December 31, 2017 and 2016, and the related notes to the financial statements. A review
includes primarily applying analytical procedures to management’s financial data and making
inquiries of company management. A review is substantially less in scope than an audit, the
objective of which is the expression of an opinion regarding the financial statements as a whole.
Accordingly, we do not express such an opinion.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements
in accordance with accounting principles generally accepted in the United States of America; this
includes the design, implementation, and maintenance of internal control relevant to the
preparation and fair presentation of financial statements that are free from material misstatement
whether due to fraud or error.

Accountant’s Responsibility

Our responsibility is to conduct the review engagement in accordance with Statements on
Standards for Accounting and Review Services promulgated by the Accounting and Review
Services Committee of the AICPA. Those standards require us to perform procedures to obtain
limited assurance as a basis for reporting whether we are aware of any material modifications
that should be made to the financial statements for them to be in accordance with accounting
principles generally accepted in the United States of America. We believe that the results of our
procedures provide a reasonable basis for our conclusion.

Accountant’s Conclusion

Based on our review, we are not aware of any material modifications that should be made to the
accompanying financial statements in order for them to be in accordance with accounting
principles generally accepted in the United States of America.

As disclosed in Note 3 of the financial statements, EvoShare Inc. relies on outside sources to
fund operations, and has incurred significant losses. Accordingly, substantial doubt is raised
about EvoShare, Inc.’s ability to continue as a going concern.

Pruc 7(350&@05/ T, Pece

Fruci and Associates Il, PLLC
Spokane, WA

April 4, 2018



EvoShare, Inc.
Balance Sheets
December 31, 2017 and December 31, 2016
(unaudited)

ASSETS

Current Assets:
Cash
Total current assets

Equipment, net
Total Assets
LIABILITIES AND STOCKHOLDERS' EQUITY

Liabilities
Accounts payable
Credit cards
Total current liabilities

Long term liabilities
Loan from shareholders
Convertible notes

Total long term liabilities

Total liabilities
Commitments & Contingencies

Stockholders' Equity:
Common stock: par value $0.00001 and 8,100,000 and 7,825,000 shares
issued and outstanding at December 31, 2017 and 2016, respectively
SAFE investment
Accumulated deficit
Total Stockholders' Equity

Total Liabilities & Stockholders' Equity

3
See independent accountants' review report

December 31,

December 31,

2017 2016
$ 20,640 $ 63,266
20,640 63,266
8,450 10,504
$ 29090 $ 73,770
$ 7 $ -
10,446 4,373
10,453 4,373
116,620 58,620
100,000 -
216,620 58,620
227,073 62,993
81 78
400,000 276,400
(598,064) (265,701)
(197,983) 10,777
$ 29090 $ 73,770

The accompanying notes are an integral part of these financial statements



EvoShare, Inc.
Statements of Operations
Years Ended December 31, 2017 and 2016
(unaudited)

Year ended December 31,

2017 2016
Revenue $ 1,607 $ 8,600
Gross income 1,607 8,600
Expenses:
Advertising and promotional 11,055 5,955
Auto expense 7,863 6,906
Bank service charges 2,581 1,416
Commission and fees 2,811 3,630
Conference and investors' meetings - 2,203
Depreciation 2,055 980
Dues and subscriptions 7,470 4,230
Fines and penalties 1,049 45
Insurance 1,208 2,524
Meals and entertainment 27,372 14,045
Office supplies 10,455 7,003
Professional fees 27,003 40,582
Rent 25,196 17,752
Shipping and delivery 1,096 501
Stock compensation 3 1
Student loan/education 95 -
Subcontractors 189,548 82,398
Taxes and licenses 825 5,000
Telephone 6,440 3,899
Travel 11,058 19,126
Total operating expenses 335,183 218,196
Net loss from operations (333,576) (209,596)
Other income (expense)
Interest income 3 15
Other income 1,210 -
Total other income (expense) 1,213 15
Net loss before provision for income tax $ (332,363) $ (209,581)
Provision for income taxes - -
Net Loss $ (332,363) $ (209,581)

4
See independent accountants' review report
The accompanying notes are an integral part of these financial statements



For the Period from December 31, 2016 to December 31, 2017

Balance - December 31, 2015

Shares Issued
SAFE investment
Net loss
Balance - December 31, 2016

Shares Issued
SAFE investment
Net Loss
Balance - December 31, 2017

EvoShare, Inc.
Statements of Stockholders' Equity

(unaudited)

Total
Common Stock SAFE Accumulated  Stockholders'
Shares Amount Investment Deficit Equity
- - - (56,120) (56,120)
7,825,000 78 78
276,400 276,400
- (209,581) (209,581)
7,825,000 78 276,400 (265,701) 10,777
275,000 3 3
123,600 123,600
(332,363) (332,363)
8,100,000 81 400,000 (598,064) (197,983)

5
See independent accountants' review report
The accompanying notes are an integral part of these financial statements



EvoShare, Inc.
Statements of Cash Flows
Years Ended December 31, 2017 and 2016
(unaudited)

Year ended December 31,
2017 2016

Cash flows from operating activities:
Net loss $ (332,363) $ (209,581)
Adjustments to reconcile net loss to net cash used
by operating activities:

Depreciation & amortization expense 2,055 980
Stock based compensation 3 78
Change in assets and liabilities
Accounts payable and accrued expenses 7 -
Credit card payable 6,072 4,374
Net cash (used) provided by operating activities (324,226) (204,149)
Cash flows from investing activities:

Purchase of PP&E - (10,736)
Net cash (used) provided by investing activities - (10,736)
Cash flows from financing activities:

Proceeds from officer loan 58,000 16

Proceeds from convertible notes 100,000 -

Proceeds from issuance of SAFE investment 123,600 276,400
Net cash (used) provided by financing activities 281,600 276,416
Net increase (decrease) in cash (42,626) 61,531
Cash at beginning of period 63,266 1,735
Cash at end of period $ 20640 $ 63,266

Supplemental cash flow information:
Cash paid during the period for:
Interest

$ $
Income taxes $ - $ -

6
See independent accountants' review report
The accompanying notes are an integral part of these financial statements



EVOSHARE, INC.
NOTES TO THE FINANCIAL STATEMENTS
(unaudited)

For the years ended December 31, 2017 and 2016

NOTE 1 — NATURE OF BUSINESS AND SIGNIFICANT ACCOUNTING POLICIES.

Nature and Continuance of Operations

EvoShare, Inc., a California C-Corporation (“the Company”), was formed on April 21, 2014 and has had
start-up operations since inception. The Company is headquartered in Berkeley, California.

EvoShare allows you to save for retirement or reduce student debt by allowing you to allocate a certain
portion of your spending to those accounts. If you do not have a retirement plan, the Company will hold
your cash-back until you get a retirement plan.

The Company’s year-end is December 31.

Basis of Presentation

The accompanying financial statements have been prepared in accordance with accounting principles
generally accepted in the United States of America (“GAAP”). In the opinion of management, all
adjustments considered necessary for a fair presentation have been included. All such adjustments are
normal and recurring in nature.

Use of Estimates

The preparation of financial statements in conformity with GAAP requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent
assets and liabilities at the date of the financial statements and the reported amounts of revenues and
expenses during the reporting period. Actual results could differ from those estimates.

Advertising costs
The Company’s advertising costs are expensed as incurred. During the years ended December 31, 2017
and 2016, the Company recognized $10,655 and $5,955 in advertising costs.

Risks and Uncertainties

As of December 31, 2017, the Company has not commenced full scale operations. The Company’s activities
since inception have consisted of product and business development, and efforts to raise capital. Once the
Company commences its planned full-scale operations, it will incur significant additional expenses. The
Company is dependent upon additional capital resources for the commencement of its planned principal
operations and is subject to significant risks and uncertainties; including failing to secure funding to
operationalize the Company’s plans or failing to profitably operate the business.



EVOSHARE, INC.
NOTES TO THE FINANCIAL STATEMENTS
(unaudited)

For the years ended December 31, 2017 and 2016

Revenue Recognitions

The Company recognizes revenue from purchases of its product when all of the following criteria have been
met: (1) persuasive evidence of an arrangement exists; (2) delivery has occurred or services have been
rendered; (3) the fee for the arrangement is fixed or determinable; and (4) collectability is reasonably
assured. In general, revenue is recognized when subscriptions and services are sold, net of any applicable
discounts. There was revenue for the period under review.

Property & Equipment

Property and equipment are recorded at cost. Depreciation is provided over the estimated useful lives
of the related assets using the straight-line method. Leasehold improvements are depreciated over the
short of the useful life or life of the lease. Maintenance and repairs are expensed as incurred, while
significant renewals or betterments are capitalized. The Company reviews the recoverability of all long-
lived assets, including the related useful lives, whenever events or changes in circumstances indicate
that the carrying amount of a long-lived asset might not be recoverable. In the event that the facts and
circumstances indicate that the current carrying value is impaired, an evaluation of recoverability is
performed. There can be no assurances that market conditions or demand for the Company’s products
and services will not change, which could result in future impairment. As of December 31, 2017, and
2016, there was $8,450 and $10,504 net of depreciation.

Fair Value of Financial Instruments

Financial Accounting Standards Board (“FASB”) guidance specifies a hierarchy of valuation techniques
based on whether the inputs to those valuation techniques are observable or unobservable. Observable
inputs reflect market data obtained from independent sources, while unobservable inputs reflect market
assumptions. The hierarchy gives the highest priority to unadjusted quoted prices in active markets for
identical assets or liabilities (Level 1 measurement) and the lowest priority to unobservable inputs (Level
3 measurement). The three levels of the fair value hierarchy are as follows:

Level 1 - Unadjusted quoted prices in active markets for identical assets or liabilities that the
reporting entity has the ability to access at the measurement date. Level 1 primarily consists of
financial instruments whose value is based on quoted market prices such as exchange-traded
instruments and listed equities.

Level 2 - Inputs other than quoted prices included within Level 1 that are observable for the asset
or liability, either directly or indirectly (e.g., quoted prices of similar assets or liabilities in active
markets, or quoted prices for identical or similar assets or liabilities in markets that are not active).

Level 3 - Unobservable inputs for the asset or liability. Financial instruments are considered Level
3 when their fair values are determined using pricing models, discounted cash flows or similar
techniques and at least one significant model assumption or input is unobservabile.

The carrying amounts reported in the balance sheets approximate their fair value.



EVOSHARE, INC.
NOTES TO THE FINANCIAL STATEMENTS
(unaudited)

For the years ended December 31, 2017 and 2016

Income Taxes

The Company uses the liability method of accounting for income taxes as set forth in ASC 740, Income
Taxes. Under the liability method, deferred taxes are determined based on the temporary difference
between the financial statements and tax bases of assets and liability using tax rates expected to be in effect
during the years in which the basis differences reverse. A valuation allowance is recorded when it is unlikely
that the deferred tax assets will be realized.

The Company asses its income tax positions and records tax benefits for all years subject to examination
based upon its evaluation of the facts, circumstances and information available at the reporting date. In
accordance with ADC 740-10, for those tax positions where there is a greater than 50% likelihood that a tax
benefit will be sustained, our policy is to record the largest amount of tax benefit that is more likely than not
to be realized upon ultimate settlement with a taxing authority that has full knowledge of all relevant
information. For those income tax positions where there is less than 50% likelihood that a tax benefit will be
sustained, no tax benefit will be recognized in the financial statements. The Company has determined that
there are no material uncertain tax positions.

The Company accounts for income taxes with the recognition of estimated income taxes payable or
refundable on income tax returns for the current period and for the estimated future tax effect attributable to
temporary differences and carryforwards. Measurement of deferred income tax assets being reduced by
available tax benefits not expected to be realized in the immediate future.

The Company accounts for federal income taxes based on the provisions promulgated by the Internal
Revenue Service, which has a statute of limitation of three years. It also accounts for state income
taxes based on the provisions promulgated by the State of California.

The Company currently has a tax net operating loss (NOL) of $598,064 for which it may receive future
tax benefits. However, as of December 31, 2017, no such benefit is expected to be recognized in the
near term, and therefore, a full valuation allowance has been assessed on any potential income tax
benefit.

Stock-Based Compensation

The Company accounts for equity instruments issued to employees in accordance with ASC 718,
Compensation - Stock Compensation. ASC 718 requires all share-based compensation payments to be
recognized in the financial statements based on the fair value on the issuance date.

Equity instruments granted to non-employees are accounted for in accordance with ASC 505, Equity. The
final measurement date for the fair value of equity instruments with performance criteria is the date that each
performance commitment for such equity instrument is satisfied or there is a significant disincentive for non-
performance.



EVOSHARE, INC.
NOTES TO THE FINANCIAL STATEMENTS
(unaudited)

For the years ended December 31, 2017 and 2016

Cash and Cash Equivalents

The Company considers all highly liquid investments with an original maturity of 90 days or less to be
cash equivalents. At December 31, 2017 and 2016, the Company had no items, other than bank
deposits, that would be considered cash equivalents. The Company maintains its cash in bank deposit
accounts, insured up to $250,000 by FDIC. As of December 31, 2017, and 2016, the Company had
$20,640 and $63,266 in cash.

Recent Accounting Pronouncements

In May 2014, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update
(“ASU”) 2014-09 titled “Revenue from Contracts with Customers.” Under this guidance, revenue is
recognized when promised goods or services are transferred to customers in an amount that reflects the
consideration expected to be received for those goods or services. The updated standard will replace most
existing revenue recognition guidance under U.S. GAAP when it becomes effective and permits the use of
either a retrospective of cumulative effect transition method. Early adoption is not permitted. The updated
standard will be effective beginning January 1, 2019 for nonpublic entities. The Company is currently
evaluating the effect that the updated standard will have on these financial statements and related
disclosures.

There have also been a number of issued ASUs to amend authoritative guidance, including those above,
that either (a) provide supplemental guidance, (b) are technical corrections, (c) are not applicable to the
Company, or (d) are not expected to have a significant impact on the Company’s financial statements.

NOTE 2 - STOCKHOLDERS’ EQUITY

In 2016, the Company issued 7,825,000 shares of common stock at $0.00001 per share for a total of
$78. In 2017, the Company issued 275,000 of additional shares of common stock at $0.00001 per share
for a total of $3 resulting in the grand total of 8,100,000 shares valued at $81 in common stock. The
Company issued 35,700 options during the year ended December 31, 2016, however, none of the options
have been exercised. During the year ended December 31, 2017, the Company issued an additional
100,000 options, however, none of the options have been exercised.

During the years ended December 31, 2016 and 2017, the Company entered into SAFE Investments in
the amounts of $276,400 and $126,600 respectively.

NOTE 3 — GOING CONCERN

The accompanying financial statements have been prepared assuming the Company will continue as a
going concern, which contemplates the recoverability of assets and the satisfaction of liabilities in the
normal course of business.

The Company has incurred losses from inception of approximately $598,064 which, among other factors,
raises substantial doubt about the Company's ability to continue as a going concern. The ability of the
Company to continue as a going concern is dependent upon management's plans to raise additional



EVOSHARE, INC.
NOTES TO THE FINANCIAL STATEMENTS
(unaudited)

For the years ended December 31, 2017 and 2016

capital from the issuance of debt, through a Regulation Equity Crowdfunding campaign, or additional
equity financing, and its ultimate ability to commence profitable sales and positive cash flows from its app
subscriptions and advertising services.

There are no assurances that management will be able to raise a sufficient amount of capital on
acceptable terms to the Company, and the inability to do so would require a reduction in the scope of our
planned development which would be detrimental to the Company’s business, financial condition and
operating results. The accompanying financial statements do not include any adjustments that might be
required should the Company be unable to continue as a going concern.

NOTE 4 —- RELATED PARTY TRANSACTIONS

The Company has a loan from the CEO that has no interest rate or formal agreement. This loan is strictly to
provide funds to the Company. After the final round of funding is complete, the loan will be converted to a
contribution. As of December 31, 2017, and 2016, the Company had $116,620 and $58,620 in loan from
shareholders, respectively.

NOTE 5 - SUBSEQUENT EVENTS

Management has evaluated events from December 31, 2017 through April 4, 2018, the date these
financial statements were available to be issued, and has determined that the following are subsequent
events. A convertible note for $50,000 with an interest rate of 5% was issued on January 18, 2018. A
convertible note for $25,000 with an interest rate of 7% was issued on February 1, 2018. A convertible
note for $25,000 with an interest rate of 5% was issued on March 8, 2018. An additional 268,750 shares
of common stock at $0.00001 per share were issued. There are also 900,000 stock options that will vest
in 2018.
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Retirement through spending
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participation and contribution rates are the
#1most important issues to focus on.

(as of 2016) *

of employees participating in their
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Employees are struggling to save
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Entrepreneur

NC. Forbes

Team Story

nd lfelong friends, Eugeny Prudchyenko and Dan Tseytlonok, first developed a customer loyalty platform for merchants that wauld give customers money back as a donation to charitable causes.

One day while on his way to Lake Tahoe, Eugeny dove past a Prudential Bilboard that said, “the best donation is a donation to your retirement.”

Jgeny was struck by this statement and instantly changed his travel plans to meet Dan at the office. It didn't take long for Eugeny and Dan to realize that EvoShare’s business model must be changed to address Americas retirement criis.

in 2 matter of months, Eugeny and Dan revamped the EvoShare platform and created an entirely new source of maney for American workers'retirement; their spending,

Founders and Officers

Dan Tseytlonok
CTO AND CO-FOUNDER

Dan has 15 years of & ding software development projec panies such I Motors, Allance Bank of Arizona, and Lighthouse. He s lso a cetified PMP and Scrum Master, and holds a Master's Degree in Physics and Computer Science.

DT

Eugeny Prudchyenko
CEG AND CO-FOUNDER

Eugeny i an experienced entrepreneur with proven success across various industries. He has founded, led, and sold mut-millon dollr companies. He also holds a Master's Degree in PhysicalSciences.

heipsiawsy w.seedinvest.com/campaign/150/preview/7409 2/7
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4787 frer the raise, be saaried. Eugeny, CEO - $12000fmonth; Dan, CTO - $8000jmonth.
Q: Were you ever involved in an Accelerator?
Evoshare: No.

@ . . s . i retis y

Evoshare:

Edit your campaign

The 407K industry o e bliev, no one eseinthe US can receate this process vith employerrelted plans
@ why
Evoshare: Thi this 2% on top of

@ i - their servic ) s op
Evoshare:

service They can channel p Inthe case for example, of their
service.

@ il "

Evoshare: Yes, pi h(Apri, 2018) 3 months, have channel partners. last 2 years. We've tested this month. Then we plan

remainder of 2018,

@ N ey ;
Evoshare:

We hire subcontractors to develop the pltform.
Q: How much are you paying Empyr?
Evoshare: A fiat monthly fee of $5K.

Show fewer answers from the founder

The QA ith the Founder i based on due diigence actiities conducted by S1 Securities, LLC. The verbal ancfor written responses transcribed above may have been modif typographicl, o factual errors, or by specia request of the company to protect confidental informaion

Term Sheet

ASide by Side offering refers to:a deal tha s raising capital nder two offering types. I F offering type. g

Fundraising Description

Round type: Seed

Round size U5 $1,000,000

Minimum investment: Us $500

Target Minimum: U5 $300,000

Key Terms

Security Type: Convertible Note
2005
U5 $8,000,000
50%

Note term: 18 months

Additional Terms

Closing conditions: target minimum round, F portion being able
to conduct 000, For furth please refer to Evashare’s Form C.

Transfer restrictions: P purchase (except parties of the g
1933), after which “restricted securites” and their

 or an exemp
Use of Proceeds
IF Minimum Amount Is Raised If Maximum Amount Is Raised
@ oeciopment @ operetions @ orketing sles, personnel @ ocvciopment @ operetions @ orketing sales, personnel
Financial Discussion
Operations
e Company assets and business.
The Comp: ,064 which, among other fact P y oy of the Comp: p deb, oraditional
q and
capital p ompary, in the scope of our c be
Risks and Uncertainties
As of December 31, 2017, the Company hs The € p nd Once the C: 3 The Company its
d d uncertaint faiing to p P
Revenue Recognitions
The Comp: from purchases have been met: (1) @ &) ord blesand (4) In general, netof
There was revenue for the p review.
Property & Equipment
cost. Depreciation the estimated useful ives of Leasehold the short of the useful fe o Ife of the lase. renewals or The Comp: al
longiived assets, including the related useful ives, whenever events or In the event d, yis e There can be Company's
3 of December 31, 2017, and 2016, there was $8,450 and $10,504 net of depreciation
Cash and Cash Equivalents
The Comp: 50.days o ¢ December 31, 2017 and 2016, the Company had o items, other than bank deposis, that would lents. The Company dup As of December 31, 2017, and 2016, the Company had $20,640

and $63,266 n cash.

Liquidity and Capital Resources

https://www.seedinvest.com/campaign/150/preview/7409 4/7
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Capital Expenditures and Other Obligations
Trends and Uncertainties

“The financial statements are an important part of this Form C and should be reviewed in their entirety. The financialstatements of the Company are attached hereto as Exhibit .

Market Landscape

The corporate

are 401k plan participants. 401k accounts, akso known as sponsored retirement plans, represent 80%* of the retirement marke.

February 28, d used to

‘ompany of any delays in taking these steps and whether the Company will need additional financing to accomplish them

corps it 7.8%through 2021, 76% of emp offer welr that address physical, mental, and firancil health. In 2017, 48% of US. employers of counseling or money. ken a closer ook and found
that 845% of 141 large-and from 765% a year ago.
. but we do keep u d
Below are our key advantages over these two indirect compeficors:
Upromise:
+ Owned by Salie Mae - one of the largest student I ders, but cash foans i not
.y back. Thi by Evosh link any of their credit cards p , MasterCard and
. ‘thave a way of for corp unts, 5o they wil encounter a large barier
Acorns:
+ Acorns manages thelr own assets, thus competing with the entie financialindustry for money under people’s
+ Acorns has a low retention .y from users’ pockets, users , and users,
+ Cashback i not their core business model - round-ups s
“Based on management estimates.
for It does results, ; performance, or achievements.
Risks and Disclosures
Risks Related to the Company's Business and Industry
h the retirement newor IfEvoshare i itsproduct, enter the market, which could negatively
impact the company’s gromth
z , and regulation may continue to constrain the industry. ompany, may req
attention a it o Onthe other hand, i reg: for the market, which would increase the amount of competition that EvoShare faces.
, Ce 104K
The Company has related party transactions. The Company has a oan from the CEO that has o intrest rate or formal agreement, This loan i srictly to provide funds to the Company. After th final round of funding is complete,the loan willbe converted t0:acontribution. As of December 31, 2017, and 2016, the Company had $1 ,620inloan tvely.
" dditional resuls of operations.
Compa course of business. The Company has P g ,
among other ompany's “The abiley of the Company to- ‘s pans to b, through a Regulation Equity C b d postive
be able tal ompany, and our be. ompany's business,
a hat might P
Therefore, you regarding the Company's capitalzation or assets or labites an which to make your investment decision. I you feel the nformation provided isinufficient, you should not invest in the Company.
party our o may not pot p operations.
our eet our. manner. lly and abilty d operations, business, financia resuts and financial condtion.
our prop in our services. We ouror Buy-Sell protection, or whether a patent wil
even be granted, The invention. a e ppr tent. M patens issued to us may be challenged, invalcated, found circumvented in the fu P could be time-
Additionaly, fthe third parties accounts, may be of no value.
Jati ights of publicity, lied,created, or amended, ina manner business product may not be legisated, and itis
,fthey do, how they willdo s. or operations.
The use ly 3 the costs of compl
materially. Additionlly,the success of our luding the use f par s result, unauthorized ps toour
. There can be d bl he field of other develop P our customer transaction fany our security or the securityof nformation b it could havea
i results and financial condition. our y
Risks Related to the Securities
The G ¥ Ithough the Crowd Notes may be tradable consult with his the There is not now and market for the Crowd Notes
Because the Crowd Notes have not been registered under the 1933 Act or under the securitieslaws of any sate o non-United States jurisdiction, the Crowd Notes have transfer der Rl 501 of Regulation CF. It s not currently contemplated that registration under the 1933 Act or other Limitati of the Crowd N a0
price that you might the Crowd be aware of the long:term nature inthe Cc q ot with 2 view to resale or distribution thereof.
Ifthe Crowd maturicy date, nvestors (by a decision o the C f rowd Notes) willeither (a) receive payment equal to the
totalof their purchase price plus outstanding accrued interest, or (b) convert the the C chass of dif issued, then shares of C stock. I th buyout or other investors wil the greater of two
P price or the amount have p.Ifth (aninitial p gistered under the 1933 Act o if ,the
notes wil convert based p.If , the ata discount of 20%, or based on a $8,000,000 vluation cap. This means that investors taking on to ater investors. the time of conversion, f any, might value the Company at an amount well below the
000, , 50 you shouid the Comp:
Note. The C p y. As such, like the Crowd Note can be consicered a debt of the Company, o the issuance of equiy. Investors shouid consuit ther taxadvisers,
The oy P '8 Crowd Note this Offering, you agree to be bound by the dispute resolution provision found in Section 6 of the Crowd Note. I fering, the Crowd N the
Crowd Under disputes under the Crowd in Delavare. Further, ¥ lawsuits o simiarly seek remedy on a class basis
Youmay The Comp: prefered stock, and there is have. In addit investor in the Regulation CF offering you willbe considered a Non-Major Investor (a5 defined below) under the terms of the notes offered, and therefore, you have more fmited information rghts.
Youwill It 1l Non s guiation CF) d ata ater time may require.
¥ Non-Mai . unless Non-Major hod ity of Crowd Notes (or m shares of the preferred eq held by Non-Hai
A pany i . Prior , the Company’ 20% or more of the /s Up t0.845% of the Comp: i to our other owners taw,
Jucing the eection of directors significant Comp: the policie. Some of For example, these owners.
of the Compa the Company, which in price p pay for the Company. In addition, g ) of the
Company, or support or reject other management and board proposals that ae subject to owner approval
The Company The SEC rui D to be filed by companies within 15 days after the irst sale o securites in the offering relying on Regulation . Fallng to regiter with the SEC or get an exemption . the right of their back, alate p PP
General Risks and Disclosures
is very riky, Unlike an nvestment in a mature business where there s a track record of revenue and income, the success of a startup product or service that amarket,
pany pany in
i . Youshouid Currently there i no a 2 P 3 planto =
period of time before a liq  oceurs. A 3 P , is acquired, o goes bankrupt
spany may not pay peciied in state law, ompany. Accordingly, any potentia investor
pul the valuation of pe ps, s difficult to assess ‘your investment. In additi f equity with rights that are superior to the class of equity being sold.

https://www.seedinvest.com/campaign/150/preview/7409
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i While the comps s y ' Recause it doc along history: s i
47672018 Edityour campaign
, contras,
of the company. the important factor n whether the business is d successful. You should tion of your ,
eview any disclosure regarding the company’ use of proceeds.
ibility . n ight of raise funds, it may be the case that certain tobe money- Aswith . the fraud.
Lack dventure capielfirms) on directors and piay an important. 3
business plans. An
Data Room
NaE Tvee
> C3 Pitch Deck and Overview (1 fik) Folder
> 0 Financials (3 fles) Folder
D) erojected Cash Fiow Document
[ erofitand Loss Document
[) alance Sheer -2017 Document
> ©3 Fundraising Round (1 fie) Folder
[ Current Capitalization Table Document
> 03 Miscellaneous (1 i) Folder
Join the Conversation
Be thefirt to post a comment o question about.
Frequently Asked Questions
About Side by Side Offerings
What s Side by Side? Whatis Rule 506(c) under Regulation D?
CF and Rule S06(c) of Reguiaton D. Rule 506(c) e s staus as
prior Rule 506(c) under
Whatis a Form C?
The Form & isa conditon to making a Whatis Reg CF?
Reg i thesec Tie i of th 3 lon fromall
pany'spr 25 of Americans. ik a icktarter campaign, Reg CF However,
instead acarg, ypicaly equiy F and other blog
and academy.
Makingan Investment in EvoShare
How does investing work? How much can invest?
your money wil your ted by A
Evoshare A . 52,000 0r 5% net worth
hatpoint, you wil be a proud oner in EvoShare. . islimited o 109 of the lesser of is or her annual income or net worth, 0.3 maximum of $100,000.
|
What il need to complete my investment? vess00
1
2. Employment and employer nformation
3. Net vorth and income information
4. Socil Security Number or government issued identfication
5. B o
[ Rule 506 (<) of Regultion D, income, net worth,
revenue,or et asets or aetter Desler Lawyer, r CPA.
After My Investment
Whatis my ongoing reltionship with the lssuer? How can 1 sell my shares in the future?
ofthe compary, an Reguiation CF < Viquidityforthese shares. Right another
doso, time b " occurs A" 3
ud Reg CF fing exchange, i acquired, or goes bankrupt.
1. The company becomes a fully-reportingregistrant with the SEC How do I keep track of this nvestment?
N o Youcan c
about theirbusiness, n addition to monthly account statements
3 2
4 pany or another |
5. The company ceases to do business
H dess of whether a comps
a [0) i) materal (i) fondrasig
updates (any i d )
Other General Questions
What i this page about? Howcan! pany 3
- ", an pany. You il
team Reguation CF, acopy investment i you ait
Form C. The Form tment, ifyou investment, your To cancel
your investment, you may go to your potfolo page
What f change my mind about investing?
for
issued. \your fund To cancel your o your portfolio page.

https://www.seedinvest.com/campaign/150/preview/7409

6/7



EXHIBIT D
Investor Deck

26



evoshare

Retirement through spending




This presentation contains offering materials prepared solely by EvoShare Inc.
without the assistance of S| Securities, and not subject to FINRA Rule 2210. In
addition, this presentation may contain forward-looking statements and
information relating to, among other things, the company, its business plan and
strategy, and its industry. These statements reflect management’s current
views with respect to future events based information currently available and
are subject to risks and uncertainties that could cause the company’s actual
results to differ materially. Investors are cautioned not to place undue reliance
on these forward-looking statements as they are meant for illustrative
purposes and they do not represent guarantees of future results, levels of
activity, performance, or achievements, all of which cannot be made.
Moreover, no person nor any other person or entity assumes responsibility for
the accuracy and completeness of forward-looking statements, and is under
no duty to update any such statements to conform them to actual results.



The Problem

Paycheck

Savings Spending

401(k) Lifestyle

We believe American workers don’t save enough for
retirement because they spend too much.



The Reality of Reasons for Lack
Corporate Retirement of Retirement Savings

49% of employers indicated that employee
participation and contribution rates are the
#1 most important issues to focus on.

(as of 2016)*

Employees only have one source of
money for their 401(k); their paycheck.

Many cannot afford to contribute more of
their paycheck towards their sponsored
retirement plan.

70% of employees have below average
retirement savings™**.

We believe employees are struggling to There are deeply rooted spending
behaviors that keep employees from

save enough for retirement. saving more.



evoshare
What is EvoShare?

savngs Spencing

|

evoshare

. oo (R

EvoShare is a solution that turns employees’ spending into a
new source of automatic retirement plan contributions.

*This process is currently patent pending. These statements represent management’s estimates and are meant for illustrative purposes. They do not represent guarantees of future results, levels of activity,
performance, or achievements.



evoshare
How does EvoShare work?

©

TARGET

r =

\ m
_u ®_0m_< GROUPON /
$

. ) Shop as usual at / \

evoshare — gl

any debit/credit cards local businesses*

EvoShare turns rewards into retirement contributions by working with
affiliate networks, card linked offers, and loyalty programs**.

*EvoShare partners with Empyr, an O20 integration company, for its local business rewards network. As of April 1st, per Empyr’s estimates, there are 8,300 local stores that offer cash back rewards within Empyr’s network. The
Company also partners with ShareASale, Rakuten, and FlexOffers for its online rewards network, which currently consists of “1,500 online stores. Merchant counts will always vary depending on these integration partners. These
statements represent management’s estimates based on data provided by its integration partners and are meant for illustrative purposes. They do not represent guarantees of future results, levels of activity, performance, or
achievements.

**Loyalty Programs are not yet currently available. This statement reflects management’s current views with respect to future events based on information currently available and is subject to risks and uncertainties. This statement is
meant for illustrative purposes and does not represent guarantees of future results, levels of activity, performance, or achievements.



h
How Does Cash-back Turn into Retirement Contributions? Froshare

401k

403b

Once a quarter, EvoShare Payroll deducts EvoShare offsets the one-time
informs d or recordkeeper of the equivalent of the deduction by depositing
the cash-back earnings that cash-back amount as a cash-back earnings into the
an employee has accrued one-time, 401(k) contribution employee's checking account.
from the employee’s This is done via check or
upcoming paycheck ACH transfer*.

This process is patent-pending, which we believe can guard
EvoShare from upcoming competitors.

*As of April 1, 2018, EvoShare has not yet issued any cash-back earnings to its customers’ 401(k) plans, but it plans to start doing so. This slide reflects management’s current views with respect to future events based on information
currently available and is subject to risks and uncertainties. This slide is meant for illustrative purposes and does not represent guarantees of future results, levels of activity, performance, or achievements.



Why We Believe Employers Will Consider Paying for EvoShare?

Grow retention through a unique benefit

With EvoShare, employers can provide an innovative tool that can set them
apart in the eyes of their employees. Employees would have exclusive
access to consumer spending as a source of more money for their sponsored
retirement plan.

Increase employee contribution and participation rates

EvoShare enables employees to contribute more towards their retirement
without needing to dip further into their income. We simply recapture a portion
of what they already spend and consequently encourage them to participate in
their sponsored retirement plan.

Help with compliance (ADP/ACP Test)

EvoShare can help non-highly compensated employees (NHCE)
increase retirement savings and consequently give highly compensated
employees (HCE) more room for additional retirement contributions.



h
Go-to-market strategy / Channel partnerships FosherE

By Increasing Retirement Plan Contributions - We Serve our Channel Partners’ Interests

OUR TARGET PARTNERS OUR VALUES

Payroll Providers & Recordkeepers Competitive Advantage for
Client Acquisition and Retention

Additional Money Under
Management

Plan Sponsor Consultants & TPAs

Revenue Share (When

Corporate Wellness Companies Applicable)

These statements represent management’s opinions. They do not represent guarantees of future results, levels of activity, performance, or achievements.



Financials

evoshare

Employers/Customers

Active Employees

Additional Retirement
Contributions ($)

EBITDA ($)

20

6K

300K

550K

(979K)

124

43K

3M

5.2M

(806K)

244

116K

12M

16M

4.7M

BUSINESS MODEL

364

226K

25M

33M

14M

483

370K

43M

55M

27M

1st Revenue Stream -
Merchants

2nd Revenue Stream -
Employers

The Company is currently pre-revenue. This slide represents hypothetical, estimated growth based on management opinion and estimates. It does not represent current market

Merchants pay a premium to EvoShare
for all users’ purchases

$10 per employee onboarding fee

2% on average

$3 per participating
employee per month

penetration, and is meant for illustrative purposes. It does not represent guarantees of future results, levels of activity, performance, or achievements.



Market positioning
Only EvoShare can put cash-back

Employer Related Accounts

into your company’s 401(k) and 403(b) 457 ! Potentially
qualified plans™. applicable to
403b 80% of all
Patent-pending process retirement
for serving corporate
401Kk retirement plans accounts
Conventional Cash-back to
Cash-back 30%  cash-back websites 2% 2% 30%  Qualified Accounts
Credit Fidelity
card credit card
% cash-back .
{._wovnmmsvmnx \
Cash
IRA
529
Student Loans V] Dﬂm@____ﬂwm
Brokerage :

Employer Unrelated Accounts



. evoshare
EvoShare Difference for Employees

With EvoShare, Employee made

Employee's Paycheck without i )
purchases at participating businesses and

has earned $200

EvoShare solution

Gross income $8,000 Gross income $8,000
Contribution to 401(k) (2%) $160 Contribution to 401(k) (2%) $160
ssescossimeons 7,840 relme eI e 5200 e
Taxes (25% rate) $1,960 Adjusted Gross Income $7.640
Take-home pay $5,880 — Taxes (25% rate) = $1,910 — Less taxes
Total Cash $5,880 Take-home pay $5,730
Total Savings $160 Ommoﬂ M MM__M M mmﬁ_uwmwhsﬁo $200
\With EvoShare, employee saves more _ Total Cash __ $5,930 _ More cash
money towards his 401(k), pays less taxes, _ Total 40109 savings __ $360 _ More savings

and receives more cash on hand.



Traction

Completed Data
Security Due Diligence
via Empyr with:

AMERICA’S
CHANNEL e mK
PARTNERSHIPS
wqm.msﬁ_wrgm

FINANCIAL WELLNESS

PRESS
Entrepreneur

COVERAGE

evoshare

mastercard.

PILOT or LOI

MERCHANTS/TRANSACTIONS

PEERY & ASSOCIATES, INC.

Retirement Plan Administration and Consulting

mwOO local restaurants and bars

mwuwwmooxw * Irologix 1500 online merchants
¢(© Mariner $50K in qualified transactions
THE YAHOO! Student u..m.....m
HUFFINGTON HJQH—Uﬁm -g FINANCE 6 Loan Debt.com™
P o m .H. _l_m—.o When life happens...

*EvoShare has completed data security due diligence with VISA, Mastercard, and American Express through its partner Empyr.



Targeted Channel Partners svoshare

POTENTIAL CHANNEL PARTNERS

s&»MassMutual

@ canmvack

corestream

& KINECTA

< RPA

RETIREMENT PLANNERS
& ADMINISTRATORS

retirement + savings

<2 Payroll
DESIGN

CONSULTANTS

e ubiquity

& @ -~ GRINKMEYER
\ LEONARD FINANCIAL

Plan
Sponsor
Consultants

a Michael M. Ka

o

BLUEWAY

RAYMOND JAMES®

Our goal is to reach 20+

|

EMPOWER

RETIREMENT™

TriNet”

limeade
MORNINGSTAR

Vestwell

JOHNSON+STERLING

\
BEACON @ POINTE

PADVANTAGES
PAYROLL s

SERVICE

& Insperity.

Inspiring Business Performance®

2F

PACIFIC PORTFOLIO

4 ssociated
n A,

'dssociated

» AHCM

L)

SaveDay

Honest @ Dollar

ORIOLE 401(K)
=) .
R fremer

Paris International

.@ SENSEFINANCIAL con
L H ML

million 401(k) plan participants.

/ﬂ PAYDAY

WORKFORCE SOLUTIONS
‘ CAMBRIDGE

FINANCIAL

_.>B.Zm_a LLC.

=

CAFARO
GREENLEAF

\/%\/
MANHATTAN RID

objec

EvoShare does not currently have any agreement with the above mentioned companies. This slide reflects management’s current views with respect to future channel partners based on information currently available and is subject

to risks and uncertainties. This slide is meant for illustrative purposes and does not represent guarantees of future results, levels of activity, performance, or achievements



evoshare

Leadership & Team

“

Eugeny Prudchyenko, Dan Tseytlonok, Robert Warner, David Stofer,
CEO & Co-founder CTO & Co-founder CFO Board Member and Investor
Entrepreneur with experience 15 years of experience leading Former CFO at American Card Founder & President of Mariner
in various industries. software development projects for Services, Inc. (ACSJ), a payment Retirement Advisors.($3B in AUM)
He also holds a Master’s Degree companies such as General Motors solutions company he had He was named one of the most
in Physical Sciences. and Lighthouse. He is also a certified raised capital for. successful and influential retirement
PMP and Scrum Master, and holds a plan advisors in the nation by Plan
Master’s Degree in Physics and Sponsor Magazine, The 401kWire,
Computer Science. and the Financial Times.

\ ¥

Jose Anaya* Laura Donnell* Igor Coshevoi* Grigorii Khait* Igor Padirin* Oksana Chynchenko* Dmytro Teterya*
Director of Strategic Web Designer Software Architect Senior Developer Web Developer QA Engineer QA Engineer
Partnerships

*These team members are currently consultants in the company and do not have full-time employment agreements.



Advisors

Gary Jinks

Founder & Managing
Director, South Valley
Angels

Helped launch over 150
startups, mentored over
300 global companies, and
developed workshops to
over 1,000 entrepreneurs
worldwide

Mentored at Santa Clara
University, Draper
University, Arizona State
University, and College of
San Mateo

John Ricci

Managing Director of US
Angels and FundOn
Accelerator

Advisor to more than a dozen
technology and healthcare
companies

Former co-founder of JMC

Telecom (prepaid phone

cards) and SupplyMasters
Systems (software)

Harvard Business School
Arthur Sachs Fellow

David Shvarts

Over 7 years of Angel
investing activity

30 years of experience
developing DSP algorithms
licensed to Telecom
industries such as Alcatel,
Nortel, and Texas
Instruments

IP Development expert

Jim Martinez

Over 25 years of
experience as a senior
financial executive.

Founder of Cfares, which
was sold to Mondee Inc.

CFO with Verical Inc, which
was sold to Arrow
Electronics

Held multiple senior
management positions at
PLX Technologies (PLXT

NASDAQ)

MBA and BS in Business
administration

evoshare

Eric Milliken

Principal at Sutter Law

Served as the Executive
Vice President of Soltech
Solar

Compliance Officer at
Centurion Alliance

Experience working in all
aspects of businesses,
from formation, business
development, funding
negotiations, SEC
compliance, contract
negotiations and legal
services
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This is Emma. Emma has a 401k plan with her employer but is not saving enough for
retirement. Emma is one of 75% of American workers with below average retirement savings.
With the rise in life expectancy and cost of living, Emma is concerned about not having enough
money upon retirement. And she cannot afford to save more because she only has one source
of money per paycheck. Emma has to pay for many things: rent, groceries, car, loans, and
student loans, to name a few. In the end Emma is left with very little from her paycheck for her
retirement. This is causing ongoing stress not only in her personal life but also at work.

Like Emma, 67 percent of Millennials say financial stress overtakes their ability to focus and be
productive at work. Emma's employer is hurting from this and needs to take action. For a long
time, her employer has tried to help by providing financial education, but it is not easy to
change spending habits. Now Emma's employer can help by not only educating employees but
also leveraging their everyday spending with EvoShare. EvoShare enables Emma to receive
cashback on daily purchases at thousands of businesses. Whether it be shopping online

or dining with friends at her favorite restaurants. EvoShare then converts Emma's cashback
earnings automatically into additional 401k contributions through its proprietary process. Now,
Emma has two sources of money for her retirement plan her paycheck earnings and her daily
spending. Just like Emma, her co-workers also grow their 401k savings by shopping as usual.
They all gain more peace of mind about their financial future and are more focused and
productive at work. In addition Emma's employer experiences greater employee engagement
and retention, increase in plan participation and contributions, and consequently improves ADP
ACP test compliance. EvoShare’s goal is to help each employee save an additional $1,000 per
year towards his or her retirement plan. Get in touch to learn how we can make this possible
for you and your team.



