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Name of issuer:

MBZ Parts Inc.

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: CA
Date of organization: 10/13/2020

Physical address of issuer:

237 W Orange Show Ln
San Bernardino CA 92408

Website of issuer:

http:/www.mbzparts.com

Name of intermediary through which the offering will be
conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

Amount of compensation to be paid to the intermediary, whether
as a dollar amount or a percentage of the 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 offering amount upon a successful fundraise,






4/30/2023

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

returned.

Current number of employees:

6
Most recent fiscal Prior fiscal
year-end: year-end:
Total Assets: $50,947.00 $15,000.00
Cash & Cash Equivalents:  $12,205.00 $0.00
Accounts Receivable: $13,232.00 $0.00
Short-term Debt: $361,715.00 $38,140.00
Long-term Debt: $31,562.00 $0.00
Revenues/Sales: $21,646.00 $0.00
Cost of Goods Sold: $14,010.00 $0.00
Taxes Paid: $0.00 $0.00

Net Income:

($419,191.00)

($23,140.00)

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,
IA, KS, KY, LA, ME, MD, MA, MI, MN, MS, MO, MT, NE, NV,

NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC, SD, TN,

TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, 1V

Offering Statement

Respond to each question in each paragraph of this part. Set forth each
question and any notes, but not any instructions thereto, in their
entirety. If disclosure in response to any question is responsive to one or
more other questions, it is not necessary to repeat the disclosure. If a
question or series of questions is inapplicable or the response is
available elsewhere in the Form, either state that it is inapplicable,
include a cross-reference to the responsive disclosure, or omit the

question or series of questions.

Be very careful and precise in answering all questions. Give full and
complete answers so that they are not misleading under the
circumstances involved. Do not discuss any future performance or other
anticipated event unless you have a reasonable basis to believe that it
will actually occur within the foreseeable future. If any answer

requiring significant information is materially inaccurate, incomplete or
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misicading, the Lompany, 11§ manageément and principal shareholders

may be liable to investors based on that information.

THE COMPANY

1. Name of issuer:

MBZ Parts Inc.

COMPANY ELIGIBILITY

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

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

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

s Not 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
investors, to the extent required, the ongoing annual
reports required by Regulation Crowdfunding during
the two years immediately preceding the filing of this
offering statement (or for such shorter period that the
issuer was required to file such reports).

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

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

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

[]Yes [¥] No
DIRECTORS OF THE COMPANY

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

Principal Main Year Joined as
Director Occupation Employer Director
. Relnvent The
Sheila P. Heaney Owner 2020

Wheel



Inventory &
Y Relnvent The

Eliza Behlen Supply Chain Wheel 2020
Manager
Fred Watts Lead Relnvent The 2021

Technician Wheel

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

OFFICERS OF THE COMPANY

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

Officer Positions Held Year Joined
Sheila P. Heaney President 2020
Sheila P. Heaney CEQ 2020
Sheila P. Heaney CFO 2020
Sheila P. Heaney Founder 2020
Eliza Behlen Secretary 2020

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

INSTRUCTION TO QUESTION 5: For purposes of this Question 5, the term officer
means a president, vice president, secretary, treasurer or principal financial officer,
comptroller or principal accounting officer, and any person that routinely performing

similar functions.

PRINCIPAL SECURITY HOLDERS

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

No. and Class et iGig

Name of Holder of Securities Now Held Powe.r Prior to
Offering

Relnvent The Wheel
750000.0 C
LLC (100% owned by ommon ;¢ g7

Stock
Sheila Heaney) ¢

INSTRUCTION TO QUESTION 6: The above information must be provided as of a

date that is no more ithan 120 days prior to the date of filing of this offering statement.

To calculate rotal voting power, include all securities for which the person directly or
indirectly has or shares the voting power, which includes the power to vote or to direct
the voting of such securities. If the person has the right to acquire voting power of
such securities within 60 days, including through the exercise of any option, warrant
or right, the conversion of a security, or other arrangement, or if securities are held
by a member of the family, through corporations or partnerships, or otherwise in a
manner that would allow a person to direct or control the voting of the securities (or
share in such direction or control — as, for example, a co-trustee) they should be

included as being “beneficially owned.” You should include an explanation of these
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caleulate outstanding voiing equity securities, assume all outsianding options are

exercised and all outstanding convertible securities converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and cur business plan,
please refer to the attached Appendix A, Business
Description & Plan

INSTRUCTION TO QUESTION 7: Wefunder will provide your company’s Wefunder

profile as an appendix (Appendix A) to the Form C in PDF format. The submission

will include all Q&A items and “read more” links in an un-collapsed format. All

videos will be transcribed.

This means that any information provided in your Wefunder profile will be provided to
the SEC in response fo this question. As a result, your company will be potentially
liable for misstatements and omissions in your profile under the Securities Act of
1933, which requires you to provide material information related to your business and
anticipated business plan. Please review your Wefunder praofile carefully to ensure it
provides all material information, is not 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 accuracy or adequacy of this document.

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

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

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

The Company has debt and only modest revenue.

When we began fundraising in 2021, MBZ Parts (the
“Company” or simply “we”) had not generated revenue.
Additionally, we have been incurring debts during the
start-up phase of our business which we estimate will



total approximately $200,000 to $300,000 associated
with the purchase of parts inventories, tools, equipment,
data, digital assets, leasing facilities, and professional
services. We anticipate it will take time for revenues to
substantially exceed start-up costs and ongoing
expenses, if this will ever occur. We cannot provide any
guarantees that the business will ever be profitable.
February 2023 Update: In 2022 we undertook a major
liguidation of part of our inventory and sold many items
at wholesale prices to downsize the Company's
footprint in our warehouse and quickly generate
revenue so as to pay all of our expenses in the
meantime. Thus, we had enough revenue to cover all of
our expenses in 2023. We are now planning to find
another business to occupy part of our warehouse to
reduce our share of costs for our large warehouse
space. We hope to generate a profit in 2023 as a result
of lowering our costs of our warehouse space and
selling more of our inventory at retail prices, however,
there are no guarantees we will actually make a profit
this year or in future years due to our numerous
expenses, debts, and all of the risks discussed in this risk
factors statement.

Risks Associated with Raising Capital are numerous.

We will rely on external financing to fund our
operations. As of this writing, only some of that
financing has been obtained and our current
crowdfunding campaign is intended to raise the rest
that we expect we will need for the foreseeable future.
There is no guarantee that we will be successful in
raising the funds necessary to carry out our business
plan. There is risk that our cost estimates are too low or
that we have overlooked some necessary expenses, and
that we will actually require greater investment capital
than is planned at this time. Therefore, there is
considerable risk that the business' resources will need
to be devoted to capital raising for months or years
before we are able to fully implement our business plan.
In the meantime, the market could change in numerous
ways, such as by the entry of additional competitors or
growth of some or our existing competitors, our costs
could increase, and other changes to market could
occur, causing delays in achieving profitability, and
possibly even causing our business to fail. We
anticipate, based on our current proposed plans and
assumptions relating to our operations that, if we raise
approximately $600,000 to $800,000 in the first half of
2021, it will be sufficient to begin operating as planned.
However, these estimates might be flawed and we may
need to raise additional capital which, could divert our
resources to raising capital instead of on critical
operations, which could negatively impact our business
in numerous ways.



February 2023 Update: We have raised approximately
$166,000 prior to accepting any investments through
crowdfunding on Wefunder. We hope to raise up to
$299,999.20 through investment crowdfunding via
Wefunder.com in 2023. The Company business plan has
been adapted to require slightly less capital than we
originally envisioned. The risks of insufficient
capitalization and as described in this risk factors
statement remain significant.

We may be under-estimating some or all of the
following factors related to our funding needs and to
our overall success:

The actual cost of beginning and expending our
operations;

The financial terms and timing of any collaborations,
licensing or other arrangements into which we may
enter;

The rate of progress and cost of development activities;
The need to respond to technological changes and
increased competition;

The cost and delays in development of our website that
may result from changes in regulatory requirements
applicable to our products and our reliance on contract
labor in our website development and management;
Sales and marketing efforts;

Unforeseen difficulties in establishing and maintaining
an effective sales and distribution system; and

Lack of demand for and market acceptance of our
products and services.

Given our lack of business history, conventional bank
and other institutional sources of financing are
unavailable to us. We may have difficulty obtaining
additional funding and we cannot assure you that
additional capital will be available to us when needed. If
additional capital is available, we cannot guarantee that
it will be available on favorable terms. We may need to
borrow money on terms that could impose significant
restrictions on our operations. We may need to devote
substantial amounts of staff and officers’ time on raising
capital instead of on business operations. Other
potential sources of capital could be scarce or come
with other significant costs and other drawbacks. If
adequate funds are not available, we may have to delay,
scale back, or eliminate some of our operations or our
research development and commercialization activities.
Under these circumstances, if the Company is unable to
acquire additional capital or is required to raise it on
terms that are less satisfactory than desired, it may have
a material adverse effect on its financial condition.

We have no operating history upon which you can
evaluate our performance, and accordingly, our



prospects must be considered In light of the risks that
any new company encounters.,

This business was recently incorporated and has no
history upon which an evaluation of our prospects and
future performance can be made. While our business
plan describes some aspects of our parent company,
Relnvent the Wheel LLC, that have some operating
history and that will be transferred to MBZ Parts, we
cannot assume that this transfer will occur completely
smoothly and any past success with components of our
business does not assure future success for the MBZ
Parts Company which we foresee will be considerably
more complex. Our proposed operations are subject to
all business risks associated with a new enterprise. The
likelihood of our creation of a viable business must be
considered in light of the problems, expenses,
difficulties, complications, and delays frequently
encountered in connection with the inception of a new
business, operation in a competitive industry, and the
continued development of advertising, promotions, and
a corresponding client base. There can be no assurances
that we will ever operate profitably.

February 2023 Update: We have been operating out of
our San Bernardino, California facility since May 2021
and thus we have generated revenues from sales as
shown in our financial statements, however, this is only
a short operating history so the lack of operating
history on which to evaluate the business remains a risk.

In order for the Company to compete and grow, it must
attract, recruit, retain and develop the necessary
personnel who have the needed experience.

MBZ Parts will be highly dependent on the key
personnel who are introduced in our business plan.
Recruiting and retaining highly qualified personnel is
critical to our success. To successfully implement our
business plan we will need to hire additional personnel
as well as retain our existing management team. We
face intense competition for personnel. The failure to
attract and retain personnel with appropriate expertise
could delay or halt the development of our business. If
we experience difficulties in hiring and retaining
personnel in key positions, we could suffer from delays
in implementing our business plan, loss of customers
and sales, and diversion of management resources,
which could adversely affect operating results. Any of
our staff, officers, consultants, and advisors may
currently be employed by third parties or may in the
future become employed by third parties which limit
their availability to us. At this time we do not have a
plan detailing how to replace any of our key personnel
in the case of death, disability, or termination of
employment for any reason.



Control of the Company Rests with Key Personnel

Control of the company currently lies with its founder
and CEO, Sheila P. Heaney, through her single member
LLC (Relnvent the Wheel, an Oregon LLC). There are
several other minority shareholders who hold some
voting rights in the corporation, however, Ms. Heaney is
a controlling shareholder and will remain as such for the
foreseeable future until there is some major refinancing
event or sale of the entire business. Investors must rely
upon the business judgment and skills of Ms. Heaney,
any directors elected to the board of directors by her
and any minority shareholders, and any advisors that
the corporation chooses to consult.

The Company’s success depends on the experience and
skill of the board of directors, its executive officers, and
key employees. In particular, the Company is dependent
on Ms. Heaney who is the CEO of the Company. There
can be no assurance that she will continue to work for
the Company for any particular period of time. The loss
of Ms. Heaney or any member of the board of directors
or any executive officer could harm the Company’s
business, financial condition, cash flow and results of
operations.

Automotive Parts Sales are part of a Competitive Global
Industry

We face competition with respect to sales of Mercedes-
Benz parts as described in the Market Analysis in our
business plan. Our competitors include major companies
worldwide in addition to numerous local and regional
companies. Some of our competitors have significantly
greater financial, technical, technological, and human
resources than we have. Some of our competitors have
superior brand recognition and marketing and thus may
be better equipped than us to gain business. For
example, some of our competitors have relationships
with insurance companies that refer customers to them.
These competitors likely also compete with us in
recruiting and retaining qualified personnel and internet
sales technologies among other resources. Smaller or
early stage companies may also prove to be significant
competitors, particularly through collaborative
arrangements with large and established companies, or
by making greater investment in marketing, website
development, human resources, or parts inventories. As
with any enterprise providing sales of goods or services
through the internet, we face the risk that any number
of competitors may be forming without our knowledge,
and that any such new competitors could suddenly
emerge with large amounts of investment capital
available to overshadow our marketing efforts.



Accordingly, our competitors, new or old, may be able
to sell products more rapidly or effectively than we are
able to, which would adversely affect our competitive
position, the likelihood that our business will generate
meaningful additional revenues from our products.

We rely on other companies to provide parts.

We depend on various other sources for our parts
inventory and all of these sources are vulnerable to
disruptions caused by natural disasters, severe weather,
acts of terrorism, nuclear facility accidents, pandemics,
labor disputes, civil unrest, changing market conditions,
and other forces that are impossible to predict. Vendor
consolidation could also limit the number of suppliers
from which we may purchase products and could
materially affect the prices we pay for these products.
We would suffer an adverse impact if our vendors limit
or cancel the return privileges that currently protect us
from inventory obsolescence.

Our ability to find qualified vendors and access
products in a timely and efficient manner is often
challenging, particularly with respect to goods sourced
outside the United States. Our procurement of goods
and services from anywhere, but especially those from
outside the United States is subject to risks associated
with political or financial instability, trade restrictions,
tariffs, currency exchange rates, changing international
relations, transpoert capacity and costs and other factors
relating to foreign trade. In addition, our procurement of
all our goods and services is subject to the effects of
price increases, which we may or may not be able to
pass through to our customers. Our ability to continue
to obtain parts inventory could easily be disrupted by
any of these circumstances.

We depend on third-party service providers and
software licensors, and we outsource providers for our
web catalog services. MBZ Parts works with contracted
web developers. We rely on other third parties for
licensing other software. These services could be
disrupted and affect our ability to process, record, and
report transactions with our customers and suppliers,
among other core business functions. Such interruptions
could occur for numerous reasons, most of which are
outside our control. Such interruptions could result in
pursuing a replacement web development team which
could considerably increase our costs.

Quality management plays an essential role in
determining and meeting customer requirements,
preventing defects, improving the Company’s products
and services and maintaining the integrity of the data



that supports the safety and efficacy of our products.

Our future success depends on our ability to maintain
and continuously improve our guality control program.
An inability to address a quality or safety issue in an
effective and timely manner may cause negative
publicity and/or a loss of customer confidence in us,
which may result in the loss of sales and difficulty in
successfully launching new products.

Risks Related to Insurance Coverage

While we have been working with an insurance broker
who has been diligently searching for adequate
insurance policies to cover our business, as of this
writing we do not yet have insurance policies in place to
cover all foreseeable liabilities of our business. There is a
risk that we won't be able to maintain adequate
insurance to cover all potential liabilities or that we will
need to spend more money on insurance than as
forecast in our current budget projections. The business
of dismantling used vehicles and selling used parts is a
difficult enterprise to insure due to its known risks, and
many major insurance companies do not offer insurance
policies for this type of business.

Additionally, workers' compensation insurance coverage
for this type of work is very expensive.

A successful legal claim brought against us in excess of
available insurance, not covered by insurance at all, or
not covered by indemnification agreements, or any
claim that results in significant adverse publicity against
us, could have an adverse effect on our business and our
reputation.

February 2023 Update: We have obtained all insurance
policies which we believe to be necessary or prudent for
our business, however, costs of insurance premiums
continues to be a significant expense and these costs
could rise in the future if we need to make claims for
coverage and for various other reasons outside of our
control.

One of the potential risks we face in the distribution of
our products is liability resulting from low quality parts
infiltrating the supply chain.

Because we source parts from various sources, we rely
on various suppliers and their quality control measures,
which comes with risks. In addition, in many situations
we obtain parts salvaged from used vehicles, whose
history is unknown to us so we must rely on our own
inspection and testing of parts for quality control. While
we have procedures to inspect products for quality, we



may obtain parts which appear to be in good condition
but are actually of poor guality. It's possible we may
occasionally inadvertently sell low quality parts to
customers, which would negatively impact our
customers’ experience and could decrease customer
demand for our parts and services. In addition, if there
are serious injuries due to our faulty parts we could be
subject to legal liability for such injuries and there can
be no assurance that the insurance coverage we
maintain will be sufficient or available in adequate
amounts or at a reasonable cost.

Product safety and quality concerns, including concerns
related to perceived quality of materials, could
negatively affect the Company’s business.

The Company’s success depends in large part on its
ability to maintain consumer confidence in the safety
and quality of all our products and of Mercedes-Benz
automobiles in general. If products taken to market are
or become defective or damaged, the Company may be
required to conduct costly product recalls and may
become subject to product liability claims and negative
publicity, which would cause our business to suffer. In
addition, regulatory actions, activities by
nongovernmental organizations and public debate and
concerns about perceived negative safety and quality
consequences of the Merceds brand or particular
automotive parts may erode consumers’ confidence in
the safety and quality issues, whether or not justified,
and could result in additional governmental regulations
concerning the marketing and labeling of the
Company’s products, negative publicity, or actual or
threatened legal actions, all of which could damage the
reputation of the Company’s products and may reduce
demand for our products.

Manufacturing or design defects, unanticipated use of
our products, or inadequate disclosure of risks relating
to the use of the products can lead to injury or other
adverse events.

In the event that parts sold by MBZ Parts were to be
defective, we could be liable not just for the cost of the
part but also for injuries or property damage resulting
for the defective part, even if we did not manufacture or
repair the part. While we plan to carry products liability
insurance, a major safety incident may be inadequately
covered by insurance, which could jeopardize the
business.

Further, in the event that a new model Mercedes is
released with design defects prompting safety concerns
and recalls, the reputation of the Mercedes-Benz brand



could be impacted, thus impacting the market for
Mercedes-Benz vehicles and parts generally, which
could have an adverse effect on our sales.

We may implement new lines of business or offer new
products and services within existing lines of business.

We are contemplating numerous potential additional
lines of business for the future of MBZ Parts. There are
substantial risks and uncertainties associated with these
efforts, particularly in instances where the markets are
not fully developed. In developing and marketing new
lines of business and/or new products and services, we
may invest significant time and resources with uncertain
returns on investment of our resources. Initial timetables
for the introduction and development of new lines of
business and/or new products or services may not be
achieved and price and profitability targets may not
prove feasible. For the same reasons as discussed
elsewhere in this statement on risk factors related to
being a new business, we may not be successful in
introducing new products and services, or those new
products may not achieve market acceptance. As a
result, our business, financial condition or results of
operations may be adversely affected.

In general, demand for our products is highly correlated
with general economic conditions.

As a luxury car parts business, a substantial portion of
our revenue is derived from discretionary spending by
individuals, which typically falls during times of
economic instability which are likely to occur at some
point in the future. Declines in economic conditions in
the U.S. or in other countries in which we operate may
adversely impact our financial results. Poor economic
conditions, and related factors, including consumer
confidence, employment levels, interest rates,
availability of credit, costs of housing and consumer
products, tax rates, consumer debt levels, and fuel and
energy costs could reduce consumer spending or
change consumer purchasing habits in ways that harm
our business.

Changing economic conditions and their impacts on our
business are difficult to predict, so we or the industry
may have excess inventory which may result in declines
in prices for our products and low or no profits overall.

If the number of vehicles on the road or the number of
vehicles involved in accidents declines or the number of
cars being repaired declines, or the mix of the types of
vehicles in the overall vehicle population changes, our
business could suffer.

Our business depends on vehicle miles driven, vehicle



accidents, and mechanical failures, and is affected by
changing consumer trends and economic conditions,
among others, which are difficult to predict and not
within our control. For example, increasing use of ride
hailing apps (e.g. Uber, Lyft) could reduce the number
of vehicles on the road. This could reduce sales of both
new and used cars and reduce the need for mechanical
repairs and maintenance, as motorists seek alternative
transportation options. Other trends that might increase
or decrease demand for automotive parts include many
factors such as congestion of traffic, the number of auto
accidents, which varies based on changing consumer
behavior and effectiveness of accident avoidance
systems in new vehicles and the condition of roadways.
These changing conditions are difficult to predict and
could have positive or negative impacts on demand for
our products.

Intellectual property claims relating to aftermarket
products could adversely affect our business.

Original equipment manufacturers (“OEMs”) have
attempted to use claims of intellectual property
infringement against manufacturers and distributors of
aftermarket products to restrict or eliminate the sale of
aftermarket products that are the subject of the claims.
To the extent OEMs and other manufacturers obtain
design patents or trademarks and are successful in
asserting claims of infringement of these patents or
trademarks against us, we could be restricted or
prohibited from selling certain aftermarket products,
which could have an adverse effect on our business. We
may be subject to costs and uncertainties of litigation as
well as restrictions on our ability to sell aftermarket
parts that replicate parts covered by those design
patents or trademarks.

We collect and store certain personal information that
our customers provide to purchase products or services,
enroll in promotional programs, register on our web site,
process payments, or otherwise communicate and
interact with us. Collection and storage of this
information comes with inherent risks.

We may share information about such persons with
vendors that assist with certain aspects of our business.
Security could be compromised and confidential
customer or business information misappropriated. Loss
of customer or business information could disrupt our
operations, damage our reputation, and expose us to
claims from customers, financial institutions, payment
card associations and other persons, any of which could
have an adverse effect on our business, financial
condition and results of operations. In addition,
compliance with tougher privacy and information



security laws and standards may result in significant
expense due to increased investment in technology and
the development of new operational processes.

Additionally, California and the European Union have in
the past several years enacted new consumer privacy
laws seeking to protect consumers' internet data
privacy, and other jurisdictions may soon follow suit.
These consumer privacy laws may apply to our business
because we collect, use, and share information about
our customers. While we plan to implement reasonable
efforts to comply with these laws, these laws create
legal risks for us. Despite our efforts to comply with
consumer privacy laws, this area of the law is new and
quickly evolving, therefore, we could fail to comply with
all aspects of relevant laws despite reasonable efforts
made to stay abreast of changing laws and best
practices for compliance, and therefore we could be
subject to fines, penalties or other liabilities and we may
need to expend considerable resources on legal counsel,
information technology systems, and operating
resources to ensure we comply with these laws.

Increasing 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.

There can be no assurance that advances in computer
capabilities or other developments will prevent the
compromise of our payment transaction processing and
personal data storage systems.

If any such compromise of our security or the security
of information residing with our business associates or
third parties were to occur, we could be liable and it
could have a material adverse effect on our reputation,
operating results and financial condition.

Security breaches and other disruptions could
compromise our information and expose us to liability,
which would cause our business and reputation to
suffer.

Despite our security measures, our information
technology and infrastructure may be vulnerable to
attacks by hackers or breached due to employee error,
malfeasance or other disruptions. Any such breach
could compromise our networks and the information
stored there could be accessed, publicly disclosed, lost
or stolen. Any such access, disclosure or other loss of
information could result in legal claims or proceedings,
liability under laws that protect the privacy of personal
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operations and the services we provide to customers,
and damage our reputation, and cause a loss of
confidence in our products and services, which could
adversely affect our business/operating margins,
revenues and competitive position.

An intentional or unintentional disrupticon, failure,
misappropriation or corruption of our network and
information systems could severely affect our business.

In addition to possible aforementioned "cyber attacks”
and other malicious activity, other incidents could give
rise to an information security breach, such as natural
disasters, power outages, or by the theft, destruction,
loss, misappropriation or release of confidential
customer data or intellectual property by our own
employees. Consequences of such incidents could
include loss of sales.

Maintaining, extending and expanding our reputation
and brand image are essential to our business success.
We seek to maintain, extend, and expand our brand
image through numerous marketing channels. Our
success in maintaining, extending, and expanding our
brand image depends on our ability to adapt to a
rapidly changing media environment. We increasingly
rely on social media and online advertising campaigns.
The growing use of social and digital media increases
the speed and extent that information or misinformation
and opinions can be shared. Negative posts or
comments about us, our brands or our products on
social or digital media, whether or not valid, could
seriously damage our brands and reputation.

Our business could be affected by currency fluctuations,
capital and exchange controls, expropriation and other
restrictive government actions, changes in intellectual
property legal protections and remedies, trade
regulations and procedures and actions affecting
approval, production, pricing, and marketing of, our
products, as well as by political unrest, unstable
governments and legal systems and inter-governmental
disputes.

Any of these changes could adversely affect our
business and we believe these risks may be especially
high as we expand to marketing in countries outside the
US whose economic and legal systems are less stable,

Qur major supplier relies on salvage permits and must
conform to numerous regulatory requirements which
poses risks.

Our parent company, Relnvent the Wheel, LLC, is a

licensed salvaae vard in Merlin Oreanon We nlan for
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MBZ Parts to become the licensed entity and to assume
the salvage operations in Merlin in the near future.
Salvage operations must obtain licenses and permits
from state and local governments to conduct their
operations and these licenses and permits must be
renewed from time to time. In addition, there are
numerous regulations affecting these operations and
failure to comply can result in fines. We may rely on
other salvage yards for parts from time to time. There
can be no assurance that future approvals of necessary
licenses and permits will be granted to either our parent
company or to our Company. In the event that Relnvent
the Wheel fails to maintain necessary permits and
licenses, we would lose a major supplier of parts and if
MBZ Parts fails to obtain all necessary permits and
licenses then our ability to implement our business plan
will be significantly hindered for as long as we are
unable to obtain those permits or licenses.

We will be leasing facilities, which is inherently risky
compared to owning our own facilities.

We are currently looking for a facility to lease in
southern California. We do not plan to raise enough
capital to purchase a facility, however, leasing
commercial property is inherently risky. We intend to
seek legal counsel to advise us in negotiating a lease
agreement, however, the real estate market in California
fluctuates considerably and there can be no guarantees
that we will find a facility to lease on favorable terms. To
have the proper facilities we need for our operations, we
may need to incur the costs of major tenant
improvements on a facility that we lease for limited
periods of time, which might not be cost efficient. There
can be no guarantees that we will be able to afford to
maintain our lease, which could make us vulnerable to
liability. There can be no guarantees that we will not
encounter other challenges associated with leasing
property, such as conflicts with the landlord, hidden
flaws in the building structure which cause disruptions
to our operations, and other challenges associated with
leasing property.

February 2023 Update: We are leasing a facility in San
Bernardino, California and the costs of maintaining this
lease are quite high in comparison to our revenues thus
far. We are pursuing an arrangement with another
business to share the facility so as to reduce our cost
burden, however, sharing our facility with another
business will entail some challenges and risks. Overall,
accessing and maintaining facilities necessary for our
inventory storage and sales in our region continues to
be a challenge and to pose risks as described above.

Climate Change May Adversely Affect Our Operations



Climate change, including the impact of global
warming, creates physical and financial risk. Physical
risks from climate change include an increase in sea
level and changes in weather conditions, such as an
increase in changes in precipitation, droughts, heat
waves, and extreme weather events. Recent severe
wildfire events in California have caused intermittent
poor air quality, loss of buildings and other structures to
fire, and prompted evacuations. Such wildfire events are
expected to occur more frequently due to climate
change. These events, if they occur near our facilities,
could create significant disruptions to our operations
and to the economy overall, resulting in loss of revenue
for our business. Increasing frequency and severity of
wildfires may not be the only impact of climate change
on our business. Sever weather events in other regions
could impact our suppliers, which could impact us.
Overall, climate change could have a material adverse
effect on our business.

Climate Change Regulations May Adversely Impact our
Business.

Legislation and regulation regarding climate change
could incentivize use of electric vehicles and discourage
or prohibit use of older vehicles such as the classic
Mercedes cars whose parts our business sells. Therefore,
climate and other environmental regulations could
drastically reduce or eliminate demand for many of our
products, causing our future revenues to be much less
than projected. We cannot currently predict if and when
such legislation or regulation might occur, nor the
precise effect such legislation and regulation may have
on our operations, but it could be significantly impact
us.

Even without legislation or rules incentivizing electric
vehicles, consumer trends favoring electric vehicles due
to their lack of tailpipe emissions could impact demand
for classic cars and their parts.

We handle toxic materials and environmental
regulations impact our business.

We are subject to various federal and state
environmental protection regulations governing vehicle
emissions (which are affected by car parts), hazardous
substances in our facilities, waste water, and other
matters. California in particular has especially strict auto
emissions standards among other environmental laws
which impact the automotive industry nation-wide.

Clamislal Aallifavinia Munmaw;m au cawmis tslaallablam;m lm; tsilalala



2M0UIQ wdiioriid, Yreygorl, Or dily JurisUicuorn m wilcrl
we sell parts adopt stricter automobile emissions
standards we may be further constrained as far as parts
we are able to sell. Some of our parts inventory could
substantially decline in value suddenly if stricter
emission standards are enacted which eliminate or
reduce the utility of some of our parts.

We are also required to obtain environmental permits
from governmental authorities for certain of our
operations. If we violate or fail to obtain or comply with
these laws, regulations, or permits, we could be fined or
otherwise sanctioned by regulators or lose our
operating permits. We could also become liable if
employees or other parties are improperly exposed to
hazardous materials. We have an environmental
management process designed to facilitate and support
our compliance with these requirements; we cannot
assure you, however, that we will at all times be in
complete compliance with such requirements.

We have made and will continue to make capital and
other expenditures relating to environmental matters.
Although we presently do not expect to incur any
capital or other expenditures relating te environmental
controls or other environmental matters in amounts that
would be material to us, we may be required to make
such expenditures in the future.

Under certain environmental laws, we could be held
responsible for all of the costs relating to any
contamination at, or migration to or from, our own or
our predecessors’ past or present facilities and at
independent waste disposal sites. These laws often
impose liability even if the owner or operator did not
know of, or was not responsible for, the release of such
hazardous substances. Many of our facilities are located
on or near properties with a history of industrial use
that may have involved hazardous materials. As a result,
some of our properties may be contaminated. Some
environmental laws hold current or previous owners or
operators of real property liable for the costs of
cleaning up contamination. These environmental laws
also impose liakility on any person who disposes of,
treats, or arranges for the disposal or treatment of
hazardous substances, regardless of whether the
affected site is owned or operated by such person, and
at times can impose liability on companies deemed
under law to be a successor to such person.

Customers or other third parties may also make claims
against owners or operators of properties, or successors
to such owners or operators, for personal injuries and
property damage associated with releases of hazardous

Ar tavie ciibhetancac
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Contamination resulting from vehicle recycling
processes can include soil and ground water
contamination from the release, storage, transportation,
or disposal of gasoline, motor oil, antifreeze,
transmission fluid, chlorofluorocarbons ("CFCs") from
air conditioners, other hazardous materials, or metals
such as aluminum, cadmium, chromium, lead, and
mercury. For example, contamination from the
refurbishment of chrome plated bumpers can occur
from the release of the plating material. Contamination
can migrate on-site or off-site, which can increase the
risk, and the amount, of any potential liability.

Environmental laws are complex, change frequently, and
have tended to become more stringent over time. Costs
and risks of compliance is likely to increase, not
decrease, over time. Our costs of complying with
current and future environmental and health and safety
laws, and our liabilities arising from past or future
releases of, or exposure to, hazardous substances, may
adversely affect our business, results of operations, or
financial condition.

Existing or new laws and regulations, or changes to
enforcement or interpretation of existing laws or
regulations, may prohibit, restrict or burden the sale of
aftermarket, recycled, refurbished or remanufactured
products.

Most states have passed laws that prohibit or limit the
use of aftermarket automobile parts in collision repair
work. These laws include requirements relating to
consumer disclosure, vehicle owner’s consent regarding
the use of aftermarket products in the repair process,
and the requirement to have aftermarket products
certified by an independent testing organization.
Additional legislation of this kind may be introduced in
the future. If additional laws prohibiting or restricting
the use of aftermarket products are passed, it could
have an adverse impact on our aftermarket products
business.

Certain organizations test the quality and safety of
vehicle replacement products. If these organizations
decide not to test a particular vehicle product, or in the
event that such organizations decide that a particular
vehicle product does not meet applicable quality or
safety standards, we may decide to discontinue sales of
such product or insurance companies may decide to
discontinue authorization of repairs using such product.
Such events could adversely affect our business.

Some jurisdictions have enacted laws prohibiting or
severely restricting the sale of certain recycled products



that we provide, such as airbags. In addition, laws
relating to the regulation of parts affecting vehicle
emissions may impact sales of certain products in our
inventory. These laws could prohibit or severely restrict
the sale of additional recycled products. The passage of
legislation with prohibitions or restrictions that are more
severe than current laws could have a material adverse
impact on our business. Additionally, Congress could
enact federal legislation restricting the use of
aftermarket or recycled automotive products used in
the course of vehicle repairs.

The Federal Trade Commission has issued guides that
regulate the use of certain terms such as “rebuilt” or
“remanufactured” in connection with the sale of
automotive parts.

Any of these regulatory restrictions on the products we
are able to sell and on the marketing of such products
could decrease our revenue and have an adverse effect
on our business and operations.

Substantial disruption to production at our
manufacturing and distribution facilities could occur.

A disruption in production of new Mercedes-Benz parts
could have an adverse effect on our business because
although we sell used parts for classic cars, sales of
newly manufactured parts constitutes a significant
portion of our revenue. A disruption could occur at any
of the facilities of our suppliers or distributors or could
occur on a more wide-spread level affecting numerous
such facilities. The disruption could occur for many
reasons, including fire, natural disasters, weather, water
scarcity, manufacturing problems, disease, strikes,
transportation or supply interruption, government
regulation, cybersecurity attacks, nuclear facility
accidents, or terrorism, among other disasters.
Alternative facilities with sufficient capacity or
capabilities may not be available, may cost substantially
more or may take a significant time to start production,
each of which could negatively affect our business and
results of operations.

This Risk Factors Statement May Not Address All Risks.
THE SECURITIES OFFERED INVOLVE A HIGH DEGREE
OF RISK AND MAY RESULT IN THE LOSS OF YOUR
ENTIRE INVESTMENT. ANY PERSON CONSIDERING THE
PURCHASE OF THESE SECURITIES SHOULD BE AWARE
OF THESE AND OTHER FACTORS SET FORTH IN THIS
MEMORANDUM AND SHOULD CONSULT WITH HIS OR
HER LEGAL, TAX AND FINANCIAL ADVISORS PRIOR
TO MAKING AN INVESTMENT IN THE SECURITIES. THE
SECURITIES SHOULD ONLY BE PURCHASED BY
PERSONS WHO CAN AFFORD TO LOSE ALL OF THEIR
INVESTMENT.

Wefunder limits the risk factors here to 30 and thus the



ones listed here do not encompass the full extent of
risks for this investment. A complete document of risk
factors for investment in MBZ Parts is listed in the
documents section on the main company page.

Funds raised in this round will be used to pay off short-
term debts. Not raising enough to pay off these debts in
a timely manner will slow down the Company's growth
projections.

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

Eliza Behlen is a part-time officer. As such, it is likely
that the company will not make the same progress as it
would if that were not the case.

INSTRUCTION TO QUESTION 8: Avoid generalized statements and include only
those factors that are wiigue to the issuer. Discussion should be tailored to the issuer’s
business and the offering and should not repeat the factors addressed in the legends

set forth above. No specific number of risk factors is required to be identified.

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

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

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

If we raise: $50,002

Use of 92.5% Debt consolidation for Inventory moving
Proceeds: .sts, 7.5% Wefunder fees.

If we raise; $299,999

Use of 92.5% Debt consolidation for Inventory moving

e
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If an investor does not reconfirm his o har investmant
commitment after a materlal change Is made to the
offering, the investor's investment commitment will be
cancelled and the committed funds will be retumed.

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

If there is a matarial change to the tarms of the offaring
of 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
recelpt of the notlce. If the Investor does not reconflrm,
he ar she will receive natifications disclosing that the
commitmant was cancsllad, 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
offerin is to remain open, the offering will be extended
to allow for a perlod of five business days for the Investar
to reconfirm.

If the Investor cancels his or het investment commitment
during the period when cancellation is permissible, or
does not reconfirm a commitment In the case of a
material changs 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 sach investor
n of the cancellation, disclose the reasen for
i

will receive, and refund the Investor's funds.

The Company’s right te cancel, The Investment
Agraement you will sxecute with us provides the
Company the right to cancel for any reason before the
offering deadline.

If the sum of the investment commitments from all
investors does not equal or exceed the target offering
amount at the time of the offering deadline, no securities
will be sold in the offering, investiment commitments will
ineslled and committad funds will be retumad,

Ownership and Capital

If an investor does not reconfirm his or her investment
commitment after a material change is made to the

priot to the offering deadline,

If there is a material change to the terms of the offeting
or the information provided to the Investor about the
affering 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 notifications disclosing that the
commitment was cancelled, the reason for the
cancellation, and the refund amount that the investor is
required to receive. If a material change occurs within
five business days of the maximum number of days the
offering is to remain open, the offering will be extended
to allow for a peried of five business days for the investor
to reconfirm.

If the Invester eancels his or her Investment commitment
during the period when cancellation is permissible, or
does not reconfirm a commitment in the case of a
material change to the investment, or the offering do
not close, all of the Investor's funds will be returned

thin five business days.

Within five business days of cancellation of an offering
by the Company, the Company will give each investor

ation of the cancellation, disclose the reasen for
the cancellation, Identify the refund amount the Investor
will recsiva, and refund tha Investor’s funds.

The Company’s right to eancel, The Investment
Agreement you will execute with us provides th
Company the right to cancel for any reason before the
affering deadiine.

If the sum of the investment commitments from all
Investors does not equal or exceed the target offering
amount st the time of the offering deadline, no securitias
Wil be seld In the offering, Investment commitments will
be cancallad and committad funds will be raturned.

Ownership and Capital

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

An Investor's right to cancel. An Investor may cancel
or her Investment commitment at any time untll 48 hours
prior to the offering deadline.

If there Is a materlal change to the terms of the offering
or the information providad to the Investor about tha
offaring and/or tha Company, tha Invastor will ba
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 notifications disclosing that the
commitment was cancelled, the reason for the
cancellation, and tha refund amount that th invastor is
required to recelve. If a material change occurs within
fiva business days of tha maximum number of days the
offering is to remain open, the offering will be extended
to allow for a period of five business days for the investor
to reconfirm.

IF the Investor cancals his or her invastmant commitment
during the period when cancellation

do

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 canellation of an offering
by the Company, the Company Wil glve each Investor
notification of the cancellation, disclosa the reason for
the cancellation, identify the refund amount the Investor
will receive, and refund the Investor's funds.

ight to cancel. The Investment
Agreement you will exacute with us provides the
Company the right to cancel for any reason before the
offering deadiine.

If the sum of tha investment commitments from all
investors does not equal or exceed the target offering
amount at the time of the offering deadline, no securities
will be sold in the offering, investment commitments will
be cancelled and committed funds will be returne

Ownership and Capital
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THE OFFERING

13. Describe the terms of the securities being offered.

Priced Round: $2,939,062.00 pre-money valuation

See exact security attached as Appendix B, Investor
Contracts

MBZ Parts Inc. is offering up to 121,333.00 shares of
Preferred Stock, at a price per share of $2.50.

Investors in the first $79,999.20 of the offering will
receive stocks at a price per share of $2.40, and a pre-
money valuation of $2,821,500.00

The campaign maximum is $299,999.20 and the
campaign minimum is $50,001.60.

Securities Issued by the SPV

Instead of issuing its securities directly to investors, the
Company has decided to issue its securities to the SPV,
which will then issue interests in the SPV to investors.
The SPV has been formed by Wefunder Admin, LLC and
is a co-issuer with the Company of the securities being
offered in this offering. The Company’s use of the SPV is
intended to allow investors in the SPV to achieve the
same economic exposure, voting power, and ability to
assert State and Federal law rights, and receive the
same disclosures, as if they had invested directly in the
Company. The Company’s use of the SPV will not result
in any additional fees being charged to investors.

The SPV has been organized and will be operated for
the sole purpose of directly acquiring, holding and
disposing of the Company’s securities, will not borrow
money and will use all of the proceeds from the sale of
its securities solely to purchase a single class of
securities of the Company. As a result, an investor
investing in the Company through the SPV will have the
same relationship to the Company’s securities, in terms
of number, denomination, type and rights, as if the
investor invested directly in the Company.

Voting Rights

If the securities offered by the Company and those
offered by the SPV have voting rights, those voting
rights may be exercised by the investor or his or her
proxy. The applicable proxy is the Lead Investor, if the
Proxy (described below) is in effect.
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investment contract, provided that the amended
terms are more favorable to the investor than the
original terms; and

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

RESTRICTIONS ON TRANSFER OF THE SECURITIES
BEING OFFERED:

The securities being offered may not be transferred by any purchaser of
such securities during the one year period beginning when the securities

were issued, unless such securities are transferred:

1. to the issuer;

2. to an accredited investor;

3. as part of an offering registered with the U.S. Securities and Exchange
Commission; 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

circumstance.

NOTE: The term “accredited investor” means any person who
comes within any of the categories set forth in Rule 501(a) of
Regulation D, or who the seller reasonably believes comes
within any of such categories, at the time of the sale of the
securities to that person.

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

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the issuer are
outstanding? Describe the material terms of any other
outstanding securities or classes of securities of the issuer.

Securities Securities
Class of (or Amount) (or Amount) Voting
Security Authorized Outstanding Rights

Preferred
Stock 200000 200000 No v

Common
Stock 1800000 975625 Yes v



Securities Reserved TOr

Class of Issuance upon Exercise or
Security Conversion

Warrants:

Options:

Describe any other rights:

Dividends: The holders of common stock are entitled to
receive dividends when and if declared by the Board

of Directors. Dividends on preferred stock are in
preference to and prior to any payment of any dividend
on common stock. As of December 31, 2021, no
dividends had been declared.

Liquidation preference: In the event of any liquidation,
dissolution or winding up of the Company, the holders
of preferred stock are entitled to receive prior to, and in
preference to, any distribution to the common
stockholders.

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

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

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

To the extent applicable, in cases where the rights of
holders of convertible debt, SAFES, or other
outstanding options or warrants are exercised, or if new
awards are granted under our equity compensation
plans, an Investor's interests in the Company may be
diluted. This means that the pro-rata portion of the
Company represented by the Investor's securities will
decrease, which could also diminish the Investor's voting
and/or economic rights. In addition, as discussed above,
if a majority-in-interest of holders of securities with
voting rights cause the Company to issue additional
equity, an Investor’s interest will typically also be
diluted.
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such as lines of credit or required contributions by shareliolders. References to the
issuer in this Question 28 and these instructions refer to the issuer and its

predecessors, if any.

FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

I, Sheila P. Heaney, certify that:

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

(2) the financial information of MBZ Parts Inc. included
in this Form reflects accurately the information reported
on the tax return for MBZ Parts Inc. filed for the most

recently completed fiscal year.

Sheila P. ﬂ-ﬂeaney

owner

STAKEHOLDER
ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any
affiliated issuer, any director, officer, general partner or managing
member of the issuer, any beneficial owner of 20 percent or more
of the issuer’s outstanding voting equity securities, any promoter
connected with the issuer in any capacity at the time of such sale,
any person that has been or will be paid (directly or indirectly)
remuneration for solicitation of purchasers in connection with
such sale of securities, or any general partner, director, officer or
managing member of any such solicitor, prior to May 16, 2016:

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

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

ii. involving the making of any false filing with the
Commission? [ ] Yes [v] No

. arising out of the conduct of the business of an

nndarwrritar hralrar Aaalar miinicinal cariniritiae Aaalar



I YU LG B U GG G G S 1L e
investment adviser, funding portal or paid solicitor of
purchasers of securities? [ ] Yes [+] No

(2) Is any such person subject to any order, judgment or decree
of any court of competent jurisdiction, entered within five years
before the filing of the information required by Section 4A(b) of
the Securities Act that, at the time of filing of this offering
statement, restrains or enjoins such person from engaging or
continuing to engage in any conduct or practice:

i. in connection with the purchase or sale of any security?

[]Yes[v]No

ii. involving the making of any false filing with the
Commission? [] Yes [*] No

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

(3) Is any such person subject to a final order of a state securities
commission (or an agency or officer of a state performing like
functions); a state authority that supervises or examines banks,
savings associations or credit unions; a state insurance
commission (or an agency or officer of a state performing like
functions); an appropriate federal banking agency; the U.S.
Commodity Futures Trading Commission; or the National Credit
Union Administration that:

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

A. association with an entity regulated by such
commission, authority, agency or officer?
[] Yes [“] No
B. engaging in the business of securities, insurance
or banking? [] Yes [¥] No
C. engaging in savings association or credit union
activities?[ ] Yes [“] No
ii. constitutes a final order based on a viclation of any law
or regulation that prohibits fraudulent, manipulative or
deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing
of this offering statement? [ ] Yes [+] No

(4) Is any such person subject to an order of the Commission
entered pursuant to Section 15(b) or 15B(c) of the Exchange Act
or Section 203(e) or (f) of the Investment Advisers Act of 1940
that, at the time of the filing of this offering statement:

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 person? [] Yes [v] No

iii. bars such person from being associated with any entity
or from participating in the offering of any penny stock?

[]Yes[v]No

(5) Is any such person subject to any order of the Commission
entered within five years before the filing of this offering
statement that, at the time of the filing of this offering statement,



orders the person to cease and desist from committing or
causing a violation or future violation of:

I. any scienter-based anti-fraud provision of the federal
securities laws, including without limitation Section 17(a)
(1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section
206(1) of the Investment Advisers Act of 1940 or any
other rule or regulation thereunder? [] Yes [¥] No

ii. Section 5 of the Securities Act? [] Yes [¥] No

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

[ Yes [¥]No

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

[] Yes [“]No

(8) Is any such person subject to a United States Postal Service
false representation order entered within five years before the
filing 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 a temporary restraining order or
preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme or device for
obtaining money or property through the mail by means of false
representations?

[ Yes [¥] No

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

INSTRUCTIONS TQ QUESTION 30: Final order means a written directive or
declaratory statement issued by a federal or state agency, described in Rule 503(a)(3)
of Regulation Crowdfunding, under applicable statutory authority that provides for
notice and an opportunity for hearing, which constitutes a final disposition or action

by that federal or state agency.

Ne matters are required to be disclosed with respect to events relating to any affiliated
issuer that occurred before the affiliation arose if the affiliated entity is not (i) in
control of the issuer or (ii) under common control with the issuer by a third party that

was in control of the affiliated entity at the time of such events.
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32. The issuer will file a report electronically with the Securities &
Exchange Commission annually and post the report on its
website, no later than:

120 days after the end of each fiscal year covered by the
report.

33. Once posted, the annual report may be found on the issuer’s
website at:

http:/www.mbzparts.com/invest

The issuer must continue to comply with the ongoing reporting

requirements until:

1. the issuer is required to file reports under Exchange Act
Sections 13(a) or 15(d);

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

3. the issuer has filed at least three annual reports and has total
assets that do not exceed $10 million;

4. the issuer or another party purchases or repurchases all of the
securities issued pursuant to Section 4(a)(6), including any
payment in full of debt securities or any complete redemption
of redeemable securities; or the issuer liquidates or dissolves

in accordance with state law.

APPENDICES
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Signatures

Intentional misstatements or omissions of facts constitute federal criminal violations. See 18 US.C. 1001.
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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.

MBZ Parts Inc.

=

Sheila ﬂ-feaney

CEO & Founder

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding

(§ 227.100 et seq.), this Form C and Transfer Agent Agreement has been signed by the following persons in the

capacities and on the dates indicated.

eﬁza ) 666(81’1

Inventory & Supply Chain Manager
2/28/2023

Sheila ﬂ-léa,ney

CEO & Founder
2/28/2023

The Form C must 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.




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

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




