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Mame of issuer:

Solstar Space Company

Legal status of issuer:

For Corporation

Jurisdiction of Incarporation/Organization: DE

Date of organization:  3/1/2017

Physical address of issuer:
150 Washingten Avenue
Suite 201
S5anta Fe NM 87501

Website of issuer:

http://solstarspace.com

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of inlermediary

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary.

283503

Amount of compensation to be pald to the intermediary, whether as a dollar amount or o
percentage of the offaring amount, or a good faith estimate if the exact amount is not
available at the time of tha filing, for conducting the offering, including the amount of referral
and any othar facs ascaciated with the offering:

6.5% of tha offering amount upen a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in cannection with the offering.

Any other direct or indirect interest in the issuer held by the intermediary. or any arrangement

for the intarmediary to acquire such an intarast:

No

Type of security offered:

Common Stock
[ Preferred Stock
[ Debt
Other

If Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Targel number of securities to be ¢

50,000

Price

$1.00000

Method for determining price:

Pro-rated portian of the total principal value of $50,000; interests will be sold in
increments af $1; each investment is convertible ta one share of stock as
desctibed under Item 13.

Target offering ameunt:

$50,000.00

Qversubscriptions accepted:

[ No

I yes, disclose how oversubseriptions will be allocated:

[ Pro-rata basis
[ First-come, first-served basis
Other

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (if different from target offering amount)

$535,000.00

Deadiline to reach the target offering amaunt:

8/18/2020



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

2
Most recent fiscal year-end: Prior fiscal year-end

Total Assets: $24,269.00 $81,010.00
Cash & Cash Equivalents: $24,269.00 $33.00
Aceounts Receivable: $0.00 $0.00
Short-term Debt: $12.00 $2,997.00
Leng-tarm Debt: $451,331.00 $230.,388.00
Revenues/sales: $0.00 $0.00
Caost of Goods Sold: $0.00 $0.00
Taxes Paic: $547.00 $600.00
Net Income: (5274,699.00) ($144,620.00)

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

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, 1A, KS, KY, LA, ME, MD,
MA, M, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC,
5D, TN, TX, UT, VT, VA, WA, WV, W1, WY, BS, GU, PR, VI, 1V

Offering Statement

h each question

Respond to each guestion in each paragraph of this part. Set [o;

and any notes, bul not any instruetions thereto, in their entirety. I disclosure in

ve 10 ONe ¢ more 01nsr questions, it is not

Te5pONse to any question is respo

neces

a7y w0 reneat the disclosure. 7 2 question or series of questions

inapplicabla arthe resporse is available elsewhers in the Farm, either state that it is
inappliesble, include a cross-reference to the responsive disclosure, or omit the

question or serles of gueslons.

Te very carcful and pracise in answering all cusstions. Give full and complete
answars sa that thay ara not misleading under the circumatances involved. Do ner
diseuss any future perfarmance or othar antieipatad event unless you have a
reascmable basis to believe that it will actually occur within the foreseeakle future. If

any answer requiring signilleant informaton Is materally Insecurate, incomplete or

misleading, the Company, its management end principal shareholders may be lisble

to investors based on that informazion.

THE COMPANY

1. Mame of issuer:

Solstar Space Company
COMPANY ELIGIBILITY

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

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

Nat subjoct to tha raquirament to fila raports pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1934,

Mot an investment company registered or required to be registered under the
Investment Company Act of 1940.

Not ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

Has filed with the Commission and provided to investers, 1o the extent required, the
ongoing annual reports required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such shorter
period that the issuer was required to file such reports).

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

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

3 Has the issuer or any of its predecessors previously failed 1o camply with the angoeing
reporting requirements of Rule 202 of Regulation Crowdfunding?

[vYes

DIRECTORS OF THE COMPANY

4. Provide the following infarmation aboul each director (and any persans occupying a similar
status of parforming a similar functiony of the issuar

Principal Occupation Xear Jolned o
Director B P Empioyer Director
M. Brian Barnett cec SoktarSpace. gy
Company.

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

OFFICERS OF THE COMPANY

5. Rrovide the following information about sach officer (and any persons occupying a similar
status or parforming a similar function) of the issuer.

Officer Positions Held Year Joined
M. Brian Barnett CEO 2017

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

president, secretary, treasurer or pri

efficer, and any perscrs dta rousinely perfs

PRINCIPAL SECURITY HOLDERS

6. Provide the name and awnership level of each parson, as of the most recent practicable
date, who is the beneficial owner of 20 percent or more of the issuer's cutstanding voting
equity securities, calculated an the basis of voting power

No. and Class % of Voting

Name of Holder O et g Wi Pawer Prior to
Offering

M. Brian Barnett 5400000.0 Common stock 86.01

INSTRUCTION T2 QUESTION 6: The ab: d as 6f u dute thut is e
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BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
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profile carefully to ensure it provides all material information, is rot false or misleading, and does
not omit any information that would cause the information included to be false or misleading.

RISK FACTORS

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

In making an investment decision, investors must rely on their own examination of
the issuer and the terms of the offering, including the merits and risks involved.

These securities have not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermore, these authorities have

not passed upon the or adi of this d

The U.S.
any securities offered or the terms of the offering, nor does it pass upon the
accuracy ot completeness of any offering document or literature.

and Commission daes not pass upon the merits of

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

£ Discuss the material factors that make an investment in the issuer speculative e risky:

The commercial spaceflight industry is in its early stages. A spacecraft accident
resulting in the death of a paying commercial customer too early after
commercial flights have begun could have negative impact on Solstar's ability to
sell its services, The federal government may stop commercial flights while the
accident is investigated

Mot all proposals to NASA and the DoD will convert into contracts. The company
has already made proposals that have been and have not been converted into
contracts.

Changes in political climate can have impacts on the space industry and funding.
These factors may be outside of the company’s control but affect it's operations.
As up to 60% of Solstars early revenues will come from bucdget contracts,
government budgets may have a large affect on their business.

The company relies heavily on their technology and intellectual property, but may
be unable to adequately or cost-effectively protect or enforce their intellectual
property rights, thereby weakening their competitive position and increasing
operating casts.

The Campany may face competition with respect to our key products that we
seek to develop or commercialize in the future. These competitors may also in
the future compete with us in recruiting and retaining qualified personnel and

significant competitors, particularly through collaborative arrangements with
large and established companies. Accordingly, our competitars may
commercialize products more rapidly or effectively than we are able to, which
would adversely affect our competitive pesition, the likelihood that our products
will achieve initial market acceptance and our ability to generate meaningful
additional revenues from our products.

The Company’s business model is dependent on relationships with other
<companies and organizations without the space industry. Should those
relationships be damaged or removed entirely, the company could have difficulty
generating revenue and ultimately operating.

The Company may never receive a future equity financing or elect to convert the
Securities upon such future financing. In addition, the Company may never
undergo a liquidity event such as a sale of the Company or an IPQ. If neither the
«conversion of the Securities nor a liquidity event occurs, the Purchasers could be
left holding the Securities in perpetuity. The Securities have numerous transfer
restrictions and will likely be highly illiquid, with no secondary market on which to
sell them. The Securities are not equity interests, hava no awnership rights, have
na rights to the Company’s assets ar profits and have no voting rights or ability to
direct the Company or its actions.

The company's success depends on the efforts of a small management team,
namely the founder. The loss of services of him may have an adverse effect on the
company. There can be no assurance that the company will be successful in
attracting and retaining other personnel they require to successfully grow our
business.

Qur future success depends on the efforts of a small management team. The loss
of services of the members of the management team may have an adverse effect
on the company, There can be ne assurance that we will be successful in
attracting and retaining other personnel we require to successfully grow our
business,

FRUCTI

are unique

The Offering

USE OF FUNDS

9. What |s the purpose of this offering?

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

10. How dees the issuer intend Lo use the proceeds of Lhis offering?

If wersise: $50,000

Use of 85% -- Product Development of our software app (charlie app), small sat
* space communicators, flight communicator, space station router

8.5% -- Fundraising related expenses

6.5% -~ Wefunder Intermediary Fee



I weraise: $535,000

Use of 65% -- Product Development of our software app (charlie app), small
Proceeds: sae space communicators, flight communicator, space station router

20% - Sales and marketing
8.5% -- Fundraising related expenses

6.5% -- Wefunder Intermediary Fee
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DELIVERY & CANCELLATIONS

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

Book Entry and Use of XX Investments LLC as Transfer Agant and Custedian
Invastments will be in book entry form. This means that the investar will not
receive a certificate representing his or her investment. Each investment will be
recorded in the books and records of our transfer agent, XX Investments LLC. XX
Investments LLC will act as custodian and hold fegal title to the investrents for
investors that enter into a Custodial and Voting Agreement with XX Investments
LLC and will keep track of those investors’ beneficial interests in the investments,
In addition, investors’ interests in the investments will be recorded in each
investor's "My Investments” screen. The investor will also be emailed again the
Investor Agreement and, if applicable, the Custodial and Voting Agreement. The
Investor Agreement and, if applicable, the Custodial and Voting Agreement will
also be available on the "My Investments” screan.

12. How can an investor cancel an investment commitment?

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

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

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

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

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

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment
<commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notificatis i that the i

was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
raconfirm.

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

is or does not a in the case of a
material change to the investment, or the offering does not close, all of the
Investor’s funds will be returned within five business days.

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

The C ’s right to cancel. The A you will execute with
us provides the Company the right to cancel for any reasan before the offering
deadline.

If the sum of the investment commitments from all investors does not equal or
exceed the target offering amount at the time of the offering deadline, na
securities will be sold in the offering, i i will be

and committed funds will be returned.

In addition, we may cap at 450 the total number of investors wha will be allowed
to invest through the offering that are not “accredited investors,” as defined in
Rule 501(a) of Regulation D under the Securities Act of 1933. In the event that

more than 450 i are initially into an offering in
step (2) described in Question 11, the Company may cancel investments based an
the order in which pay by were , or other criteria at the

discretion of the Company, before the offering deadline.

Ownership and Capital Structure
THE OFFERING

13. Describe the terms of the sec

rities being offered.

To view a copy of the SAFE you will purchase, please see Appendix B, Investor
Contracts. The main terms of the SAFEs are provided below.

The SAFEs. We are affering securities in the form of a Simple Agreement for
Future Equity ("SAFE"), which provides Investors the right to preferred stock in
the Company ("Preferred Stock™), when and if the Company sponsors an aquity
offering that involves Preferred Stack, on the standard terms offered to other
Investars.

Conversion ta Preferrsd Equity. Based an our SAFEs, when we engage in an offering
of equity interests involving preferred stock,

Investors will receive a number of shares of preferred stock calculated using the
method that results in the greater number of preferred stock:

1. the total value of the Investor’'s investment, divided by
1. the price of preferred stock issued to new Investars multiplied by
2. the discount rate (85%), or
2. If the valuation for the company is more than $8,000,000 (the “Valuatian
Cap™), the amount invested by the Investor divided by the quatient of
1. the Valuation Cap divided by
2. the total amount of the Company’s capitalization at that time.



Additional Terms of the Valuation Cag. For purposes of option (ii) above, the
Company's capitalization calculated as of immediately prior to the Equity
Financing and (without double-counting, in each case calculated on an as-
converted to Common Stock basis):

- Includes all shares of Capital Steck issued and outstanding;

- Includes all Canverting Sacuritias;

- Includes all G issued and outstanding Gptions and (i) Promised Options; and

- Includes the Unissued Option Pool, except that any increase to the Unissued
Option Peol in connection with the Equity Financing shall only be included to

the extent that the number of Promised Options exceeds the Unissued Option
Pool prior to such increase.

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

equal to the greater of

T the Purchase Amount (the "Cash-Cut Amount") or

2: the amount payable on the number of shares of Common Stock equal to the
Purchase Amount divided by the Liguidity Price (the "Conversion Amount"}

Liguidity Priority. In a Liquidity Event or Dissolution Event, this Safe is intended to
operate like standard nonparticipating Preferred Stock. The Investor's right to
receive its Cash-Out Amount is:

1. Junior to payment of outstanding indebtedness and creditor claims, including
contractual claims for payment and convertible promissory notes (te the extant
such convertible pramissory notes are not actually of netionally canverted into
Capital Steck);

. On par with payments for other Safes and/or Prefarred Stock, and if the
applicable Proceeds are insufficient to permit full payments to the Investar and
such other Safes and/or Preferred Stock, the applicable Proceeds will be
distributed pro rata to the Investor and such other Safes and/or Preferred
Stock in proportion to the full payments that would otherwise be due; and

3. Senior to payments for Common Stock.

8]

Irrevacahle Proxy. The Investor and his, her, or its transferaes or assigness
(collectively, the “Investor”), through a power of attorney granted by Investor in
the Investor Agreement, will appaint XX Team LLC ("XX Team”) as the Investor's
true and lawful proxy and attorney (the "Proxy™), with the power to act alone and
with full power of substitution, on behalf of the Investor to:

. direct the voting of all securities purchased through wefunder.com, and to
direct the exercise of all voting and other rights of Investor with respact to the
Company’s securities, and

. direct, in connection with such veting power, the execution of any instrument
or document that XX Tearn determines is necessary and appropriate in the
exercise of its authority. Such Proxy will be irrevocable. If an investor has
entered into the Custodial and Voting Agreement with XX Investments LLC
{"XX Investments™), then XX Investments will be the entity that XX Team
directs to vote and take any other actions in connecticn with such voting
(including the execution of documents) an behalf of such investar.

~

purehinse. If the Company determinas, in its sale discretion, that it is likely that
within six months the securities of the Company will be held of record by a
number of persons that wauld require the Company to register a class of its
equity securities under the Securities Exchange Act of 1934, as amended
("Exchange Act"), as required by Section 12¢g) or 15(d) thereaf. the Company shall
have the option to repurchase the securities from each Investor for the greater of

1. the purchase price of the securities, and

2. the fair market value of the securities, as determinad by an indepandent
appraiser of securities chosen by the Company. The foregoing repurchase
option will terminate upon a Change of Control or Dissolution Event (each as
defined in the Company's Investment Agreement).

14. Do the securities offered have voting rights?

15. Are there any limitations on any voting or other rights identified above?

[Iyes:
Mo Irrevocable voting proxy granted to XX Team.

16. Haw may the terms of the securities being offered be moedified?

(a) Any provision of this Safe may be amended, waived or modified by written
consent of the Company and either (i) the Investor or (ii) the majority-in-interest
of all then-outstanding Safes with the same “Valuation Cap” and “Discount Rate”
as this Safe (and Safes lacking one ar both of such terms will be considered to be
the same with respect te such term(s)), provided that with respect to clause ii):
(A) the Purchase Amount may not be amended, waived or madified in this
manner, (B) the consent of the Investor and each holder of such Safes must be
solicited (even if not abtained), and (C) such amendment, waiver or modification
treats all such holders in the same manner. “Majority-in-interest” refers to the
holders of the applicable group of Safes whose Safes have a total Purchase
Amount greater than 50% of the total Purchase Amount of all of such applicable
group of Safes.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securiiies being offered may not be cranslerrec by any purchaser of such securities
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NOTE: The term “accredited investor” means any person who comes within any of the
catagories set forth in Rule 501(a) of Regulation D, or who tha saller raasanably balieves
cames within any of such categories, at the time of the sale of the securities ta that person.

Tha tarm “momber of tha famlily of the purchaser or tha aquivalant” includes a child,
stepchild, gi ild, parent, 3 spouse or spousal equivalent,
sibling, mati "y in-law, son-i 3 hter-i s , ar sister-
In-law of the purchaser, and Includes adoptive relatlonships. The term “spousal equivalent”
means a cohabitant occupying a relationship generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other s

v classes of securilies of the issuer are oulstanding? Describe the

material tarms of any ather outstanding securities or classes of securities of the lssuer.
Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Qutstanding Rights
Cemmon
Stock 10,000,000 7,360,000 Yes v
Class of Security Issuance upon Exercise or Conversion



wvarrantis:

Options:

Describe any other rights:
Investors in the company's SAFES and convertible notes will likely canvert te

preferred stock which will have a liquidation preference over comman stock. The
convertible notes, as debt instruments, have a right to payment prior to common.

18. How may the rights of the securities be fferad be malerially

by the rights of any other class of security identified above?

ed, diluted or qualified

The holders of a majority-in-interest af voting rights in the Company could limit
the Investor's rights in a material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company’s operations
or cause the Company to engage in additional offerings (including potentially a
public offering).

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

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

Based on the risk that an Investor's rights could be limited, diluted or otherwise
qualified, the Investor could lose all or part of his or her investment in the

securities in this offering, and may never see positive returns,

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

19. Are there any diffarences not reflacted above batwean the securities ad and

each other class of security of the issuer?

None

20. How could the axercise of rights hald by tha princinal sharehaldars identifisd in Quastion &
above affect the purcha: s being cffered?

rs of the securit

As holders of a majority-in-interest of voting rights in the Company, the
shareholders may make decisions with which the Investor disagrees, or that
hegatively affect the value of the Investor’s securities in the Company, and the
Investor will have no receurse te change these decisions. The Investor's interests
may conflict with those of ether investors, and there is no guarantee that the
Company will develop in a way that is optimal for or advantageous to the Investor

For example. the shareholders may change the terms of the articles of
incorporation for the company, change the terms of securities issued by the
Company, change the management of the Company, and even force out minority
holders of securities. The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfavorable to you but favorable to
them. They may also vote to engage in new offerings and/or to register certain of
the Company's securities in a way that negatively affects the value of the
securities the Investor owns, Other holders of securities of the Company may alse
have access to more information than the Investor, leaving the Investor at a
disadvantage with respect to any decisiens regarding the securities he or she
owns.

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

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

21. How are the securities being offered being valued? Include examples of methods for how
such securities may be valued by the issuer in the future, including during subsequent
corporate actions.

The offering price for the securities offered pursuant to this Form C has been
determined arbitrarily by the Company, and does not necessarily bear any
relationship to the Company’s book value, assets, earnings or other generally
accepted valuation criteria. In determining the offering price, the Company did
not employ investment banking firms or other outside erganizations to make an
independsnt appraisal or evaluation. Accordingly, the offering price should not ba
considered ta be indicative of the actual value of the securities offered hereby.

The initial amount invested in a SAFE is determined by the investor, and we do
not guarantee that the SAFE will be converted into any particular number of
shares of Preferred Stock. As discussed in Question 13, when we engage in an
offering of equity interests involving Preferred Stack, Investors may receive a
number of shares of Preferred Stock calculated as either (i) the total value of the
Investor's investment, divided by the price of the Preferred Stock being issued to
new Investors, or (ii) if the valuation for the company is mere than the Valuation
Cap, the amount invested divided by the quotient of (a) the Valuation Cap divided
by (b) the total amount of the Company’s capitalization at that time.

Because there will likely be no public market for our securities prior to an initial
public offering or similar liquidity event, the price of the Preferred Stock that
Investors will receive, and/or the total value of the Company’s capitalization, will
be determined by our board of directors. Among the factors we may consider in
determining the price of Preferred Stock are prevailing market conditions, aur
financial informatien, market valuations of other companies that we believe to be
comparable to us, estimates of our business potential, the present state of our
development and other factors deemed relevant.

In the future, we will perform valuations of our stock (including both commen
stock and Preferred Stock) that take into account, as applicable, factors such as
the following

- unrelated third party valustions;

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

- our results of operatiens, financial pesition and capital resources;

- current business conditions and projections;

- the marketability or lack thereof of the securities;

- the hiring of key personnel and the experience of our management;

- the introduction of new products;

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

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

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

- inclustry trends and competitive environment;

- trends in consumer spending, including consumer confidence;

- overall economic indicaters, including gross domestic product, employment,
inflation and interest rates; an

- the general economic outlook
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is to make cornmunication, experiments, and travel easier. We aim to prove eur
effectiveness to multiple commercial space companies to build Solstar into an
internationally recognized brand that will be an attractive acquisition for the
rapidly-growing private space race.

Given the Company's limited operating history, the Company cannot reliably
estimate how much revenue it will receive in the future if any.

Milestones

Solstar Space Company was incorporated in the State of Delaware in March 2017,
Any patents will be held by the company.

Since then, we have achieved the following:

= Solstar wins Top Award in
Moabile Satellite Industry for 2020 by the Mobile Satellite Users Association
(MSUA) Chairman’s Award for Innovation

- Space News, the space industry’s leading newspaper, ranked Solstar as cne of
their top 20 Space Industry predictions for 2020

- Rankad highest of all its competitors by a third-party equity crowdfunding
analyst organization (late 2019)

- Schmitt Space Communicator Accessioned to Smithsonian Air & Space
Museum (March 2020)

- Signed a Space Act Agreement with NASA to test our internet and wi-fi
technologies in space.

- Solstar's technolagy has been proven on three spaceflights sending the first
commercial text and commercial Tweet from space.

- In 2017, Solstar was competitively selected to receive a small business Phase |
contract with NASA to develop a preliminary design for @ commercial router on
the International Space Station.

- Our technology enables 24/7 secure, aconomical, convenient, twa-way, internet-
based communications with every “thing” in space

- Solstar Space Company harnesses the power of the very best existing
infrastructure to facilitate constant communication with space assets.

- The founder has 30+ vears of experience in the commercial space industry,
starting his career with 6 years at NASA 1387-1993.

- Proprietary technelogy.

Historical Results of Operations

Our company was organized in March 2017 and has limited operations upon which

prospective investars may base an evaluation of its performanca.

- Revenues & Gross Margin. For the period ended December 31, 2019, the Company
had revenues of $0 compared to the year ended December 31, 2018, when the
Company had revenues of $0. Qur gross margin was negative in both fiscal year
20719 and fiscal year 2018

- Assets. As of December 31, 2019, the Company had total assets of $24.269,
including $24,269 in cash. As of December 31, 2018, the Company had $81,010 in
total assets, including $33 in cash.

- Wet Lose. The Company has had net losses of $274,699 and net losses of
$144.620 for the fiscal years ended December 31. 2019, and December 31, 2018,
respectivaly.

. The Company's liabilities totaled $451.343 for the fiscal year ended
December 31, 2019, and $233,385 for the fiscal year ended December 31, 2018.

Liquidity & Capital Resources

To date, the company has been financed with $10,000 in debt, $6,000 in equity,
and $120,000 in convertibles.

After the conelusion of this Offering, should we hit our minimum funding target,
our projected runway is 3 months before we need to raise further capital.

We plan to use the proceeds as set forth in this Ferm C under "Use of Funds”. We
don’t have any other sources of capital in the immediate future.

We will likely require additional financing in excess of the proceeds from the
Offering in order to perform operatiens over the lifetime of the Company. We plan
to raise capital in 6 months. Except as otherwise described in this Form C, we do
not have additional sources of capital other than the proceeds from the offering.
Because of the complexities and uncertainties in establishing a new business.
strategy, it is not possible to adequately project whether the proceeds of this
offering will ke sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is sold. The Company intends to raise additional capital in
the future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors,

Runway & Short/Mid Term Expenses

Solstar Space Company cash in hand is $10,509.33, as of May 2020. Cver the last
three menths, revenues have averaged $0/month, cost of goods sold has
averaged 30/month, and operational expenses have averaged $20,000/month,
for an average burn rate of $20,000 per month. Our intent is to be profitable in 12
months.

No material changes ar trends in our finances ar operations have occurrad
since December 31, 2019

Over the next 3-6 months our revenues and expenses are expected (but not
guaranteed) to rise as we win governmant and commercial contracts and
government grants. We hope to begin generating revenue by 2021, and believe
we need a minimum of $100k - $200k to reach that point.

During the calendar year 2020, we are planning to raise additional capital from
outside investors. The founder can also continue ta contribute capital to the
husiness to fund short=term operations.
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FINANCIAL INFORMATION

29. Include financial statemants cavering the two most racantly complatad fis
period(s) since inception, if shorter:

| yaars or the

Refer to Appendix C, Financial Statements

STAKEHOLDER ELIGIBILITY



30. Wilh respect o the issuer, any predecessor of Lhe issugr, any afflliated issuer, any di
officer, general partner or managing member of the issuer, any beneficial owner of 20 percent
or more of the issuer's outstanding voting equity securities, any promoter connected with the
suer in any capacity at the lime of such sale, any person that has been or will be paid
(diractly or indiractly) remuneratian for solicitation of purchacars in connaction with such sale
of securities, or any general partner, director, afficer or managing member of any such
soliciter, prior Lo May 16, 2016:

€13 Has any such persan bean convictad, within 10 years (or five yoars, in tha case of issuers,
their predecessers and affiliated issuers) befere the filing of this offering statement, of any
felony or misdemeanor:
I. In connection with the purchase or sale of any security? (] Yes
ii. involving the making of any false filing with the Commission? [] Yes (2 No

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

€2) Is any such person subject to any order, judgment or decres of any eourt of compatent
jurizdictian, entarad within fiva years before the filing of the Information required by Section
4A(B} of the Securitics Act that, at the time of filing of this offering statement, restrains or
enjoins such person from engaging or continuing te engage in any conduct or practice:

I in connection with the purchase or sale of any security? [] Yes
ii. imvalving the meking of any false filing with the Commission? [] Yes [ Na

iii. arising oul of the canduct of the business of an underwriter, broker, dealer, municipa
securities dealer, investment adviser, funding cartal ar paid solicitor of purehasers af
securities? [ Yes [ No

€3 Is any such persen sublect to a fimal ardar of a state securities commission (ar an agancy or
officer of @ state performing like functions); a state authority that sUDervises or examines
banks, savings associations or credit unions; a state insurance commission for an agency or
offiar of & state performing like functions); an sppropriate federal banking agency; the U.S,
Commedity Futures Trading Commission; o the National Credlit Union Administeation that:

I at the time of the filing of this offering statement bars the person from:

A. association with an entity regulated by such commissian, autherity, ageney or
afficer? [J Yes 2l Ne
B. engaging in the businass of sscurities, insurance or Banking? [ Ye

C. engaging in savings association or credit union activities? ] Yes & No

ii. constitutes a final order based on a viola

n of any lsw or regulation that prohi
fraudulent, manipulative ar deceptive conduct and for which the order was entered
within the 10-year pericd ending on the date of the filing of this offering statement?

[0 ves A Na

(4) Is any such person subject to an ordar of the Commission entarad pursuant to Sectian
15(b) or 15B(c) of the Exchange Act or Section 203(e) or (F) of the Investment Advisers Act of
1940 that, 5t the time of the filing of this offering staterrent:
I. suspends or revokes such person’s registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [ Yes [] No

ii. places limitations on the activities, functions or operations of such persen?
[ Yes = N

i bars such person from baing associated with any entity or fram parlicipating in the
affering of any panny stock? [] ves [+ No

(5) Is any such persan subject ta any order of the Commissian entered within five yaars before
the filing of this offering statement that, at the time of the filing of this offering statement,
orders the person ta cease and desist from committing or causing a violation or future
violation of

i, any scienter-based anti-fraud provision of the federal securities laws, including
witheut limitation Section 17¢a)(1y of the Securities Act, Section 10(5) of the Exchange
Act, Section 15(2)(1) of the Exchange Act and Section 20613 of the Investment
Advisers Act of 1940 or any othar rule or regulation thereunder? [ Yes [« No

il Section 5 of the Securities Act® (] Yes [4 No

(6) Is any such person suspanded or expelled fram maembarship in, or suspended or barred
from association with a member of, a registered natienal securities exchange or a registered
national or affiliated securities association for any act or omission Lo act constituting conduct
consistent with just and equitable principles of trade?

CYesE&Z No

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

[ Yes 2 No

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

T ves [ No

If you would have answerad “Yes” to any of thase questions had the canvictian, order,
Judgment, decree, suspension, expulsion of bar occurred or been issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.
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OTHER MATERIAL INFORMATION

3. In addition to Ihe information expressly required Lo be included in this Form, include:
- (13 any other material information presented ta investore; and

- (2) such further material information, if any, as may be necessary to make the required
statements, in the lignt of the circumstances under which they are made, not misleading.

The Company is using the services of XX as part of its offering. XX is comprised of
XX Investments, LLC, XX Team LLC, and the Lead Investors who provide services
on behalf of XX Team LLC. The services of XX are available to companies that
offer securities through Wefunder Portal LLC and to investors who invest in such
companies through Wefunder Portal, but XX is not affiliated with Wefunder Portal
or its affiliates.

XX Investments Is the Company’s transfer agent and also acts as custodian,
paying agent, and proxy agent on behalf of all investors that enter into the
Custodial and Voting Agreement with XX Investments through the Wefunder
Portal website (“Investors”). XX Investments holds legal title to the securities the
Company issues through Wafunder Portal (which are uncertificated} on behalf of
Investors. Investors, in turi, hold the beneficial interests in the Company’s
securities. XX Investments kaeps track of each Investar's baneficial ownership
interest and makes any distributions to the Investors (or other parties, as directed
by the Investors).

In addition to the above services, at the direction of XX Team, XX Investments
votes the securities and take any other actions in connection with such voting on
behalf of the Investors. XX Investments acts at the direction of XX Team, because
XX Team holds a power of attorney from each Investor that has entered into the
Investor Agreement to make voting decisions on behalf of that Investor. XX
Invastments will not charge Investors for its services. XX Investmants does charge



the Company $1,000/year for services; however, those fees may be paid by
Wefunder Inc. on behalf of the Company.

As noted, XX Team holds a power of atterney from each Investor that has entered
into the Investor Agreement to make voting decisions on behalf of that Investor.
Pursuant to the power of attorney, XX Team will make voting decisions and then
direct XX Investments to vote and take any other actions in connection with the
voting on Investors’ behalf. XX Team will act, with respact to the Company,
through our Lead Investor, wha is a representative of XX Team. As compensation
for its voting services, each Investor authorizes XX Investments to distribute to XX
Tearn 10% of any distributions the Investor would otherwise receive from the
Company. XX Team will share its compensatien with our Lead Investor. XX Team,
through our Lead Investor, may also provide consulting services to the Company
and may be compensated for these services by the Company; although, fees
owed by the Company may be paid by Wefunder Inc. XX Team will share its
consulting compensation with our Lead Investor.

The Lead Investor is an experienced investor that we choose to act in the role of
Lead Investor, both on behalf of the Company and on behalf of Investors. As
noted, the Lead Investor will be a representative of XX Team and will share in
compensation that XX Team receives from the Company (or Wefundar Inc. on the
Company behalf) or from Investors. The Lead Investor will be chosen by the
Company and approved by Wefunder Inc., and the identify of the Lead Investor
must be disclosed to Investors before Investors make a final investment decision
to purchase the Company’s securities. Investers will receive disclosure regarding
all fees that may be received by the Lead Investor. In addition to the fees
described above, the Lead Investor may receive compensation if, in the future,
Wefunder Advisors LLC forms a special purpose vehicle (“SPV") far the purpose
of investing in a non-Regulation Crowdfunding offering of the Company. In such a
rcumstance, the Lead Invester may act as a portfolic manager for that SPV (and

as a supervised person of Wefunder Advisors) and may be compensated through
that role. Although the Lead Investor may act in multiple roles and be
compensated from multiple parties, the Lead Investor's goal is to maximize the
value of the Company and therefore maximize the value of the Campany’s
securities. As a result, the Lead Investor's interests should always be aligned with
those of the Investors,

Investors that wish to purchase the Company’s securities through Wefunder Portal
must agree to (13 hire XX Investments to serve as custodian, paying agent, and
proxy agent with respect to the Company’s securities; (2) give a power of
attorney to XX Team to make all voting decisions with respect to the Company’s
securities; and (3) direct XX Investments to share 10% of the Investor’s
distribution from the Company with XX Team. The Company may waive thase
requirements for certain investars with whom the Company has a pre-existing
relationship.

The XX arrangement described above is intended to benefit the Company by
allowing the Company to reflect one investar of its capitalization table (XX
Investments) and by simplifying the voting process with respect to the Company’'s
securities by having one entity (XX Team), through ene person (the Lead
Investor), make all voting decisions and having one entity (XX Investments) carry
out XX Team’s voting instruments and any take any related actions. The XX
arrangement also is intended to benefit Investors by providing the services of an
experienced Lead Investor (acting on behalf of XX Team) who is expected to
make value-maximizing decisions regarding Investors’ securities. XX Team (acting
through the Lead Investar) may further benefit both the Company and Investors
by providing consulting services to the Company that are intended to maximize
both the value of the Company’s business and also the value of its securities.
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Pursuant to the requirements of Sections 4(a)(6) and 47 of the Securities
3ot o35 and Requlcior Brondfuneing (8 sz ton s san)) the ssuer

ies that it has reasonable grounds to believe that it meets all of the
cquirements for Aling on Form C and heas duly caused this Form to be

signed on its behalf by the duly authorized undersigned.

Solstar Space Company

By

‘M. Brian Barnett

Founder & CEO

Pursuant to the requirements of Sections 4()(6) and 4A of the
Act of 1933 and Regulation Crowdfunding (§ 227.100 ct seq.), this Form C
t

and Tr eement has been signed by the following persons in

es and on the dates indicated.

‘M. Brian ‘Barnett

Founder & CEO
6/11/2020

( INVITE ANOTHER PERSON TO SIGN )

s, 58 prineipal

diseerers ar persons ne ferming similir funcians

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

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

WEFUNDER READY TO SUBMIT FORM C TO SEC

(I MADE A MISTAKE, LET ME EDIT FORM c)
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