Form C

Cover Page

Mame of issuer.

The Coven, Inc.

Legal status of issuer:
Form: Carporation
Jurisdiction &f incarparation/Organization: DE

Date of organization:  7/11/2017

Physical address of issuer:

165 Western Ave N
Suite 8
St. Paul MN 55102

Website of issuer.

hteps://www.thecoven.com/

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK numbar of intarmediary:

0001670254

SEC file number of intermediary

007-00033

CRO number, It applicable, of intarmadiary

283503

Amount of compensation to ba paid ta the intermediary, whather as a dallar 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 associaled with the offering

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

or any arrangement

Any other direct or indirect intarest in the issuer held by the intermediar

for the intermediary Lo acauire such an interest:

No

Type of security offered:

[] Common Stock

[ Other

If Other, describe the securily offered;

Targat number of securities to be offered:

239,386

Frice:
$1.26950

Method for datermining price:
Dividing pre-money valuation $12,500,000 by number of outstanding shares prior

to the March-July 2023 offering.

Target offering amount:

$50.000.53

Oversubscriptions accepted.
es
ONa

If yes, disclose how oversubscr vill be allacated

[ Pro-rata basis
[1First-come, first-served basis
Other

It other, daseribe how ovarsubseriptions will ba allocated

As determined by the issuer
Maximum offering amount tif cifferent from target offering amount):

$941.984.23
Deadline to reach the target offering amount:

1/27/2023

NOTE: If the sum of the investment commitments does nat equal or exceed the target

offering amount at the offering deadline, ne securities will be sold in the offering,
Invastment commitments will be cancelled and committad funds will ba raturned.

Current number of employess:

10
Most recent fiscal year-end: Prior fiscal year-end

Tatal Assets, 5$457,532.00 $926,527.00
Cash & Cash Equivalents: $311,857.00 $779,384.00
Accounts Recelvabls, $8,300.00 $2,567.00
Short-term Debt: $28,421.00 $17.352 00
Long-term Debt: $2.286,471.00 $1.845,137.00
Revanues/Sales: $809,472.00 $712,585.00
Cost of Gocds Sold: §10,001.00 $56,562.00
Taxes Paid: $0.00 $0.00
Net lnga ($821,398.003 ($252,266.00)

the Issusr intends to offer the secy

Select the Jurisdictions in wh es

AL. AK. AZ. AR, CA, CO, CT, DE, DC, FL, GA. HI, ID, IL, IN, 1A, KS, KY, LA, ME, MD,
MA, MI. MN, MS, MO, MT, NE, NV, NH, NJ, NM, N, NC, ND. OH, OK, OR, PA, RL. 5C,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, 1V




wrrering statement

Hespond 10 cach question in each paragraph of this part. Sct fordh cach question and any notes, but ot
any instructions thereto, in thewr entirety, 1 disclasure in response o any question 1s responsive 1o one

or more ather questions, it is not necessary to repeat the diselosure. T 1 question or series of questions

is inpplicable o the response s available elsewhere in the Form, either state tha applicable,

crass-relerence Lo the responsive disclosune, or omi the guestion or

tnclud crics of questions.

Re wery careful and precice in answering all questions. Giive full ind complete answers so that they are

not misleading under the circunstances involved. Do not discuss any future perforniance of ol

1
anticipated event unless you have a reasonable basis to believe that it will actually oceur within the
foresecable future, 1F any answer requiriag sizaificant informaton is materially insceurate. mcomplete
o misleading, the Company, its management and principal sharehalders may be liahle to investars

bused on that information.

THE COMPANY

1. Name of issuar:

The Coven, Inc.

COMPANY ELIGIBILITY

Chack this bex to cortify that all of tha fallowing statemants are true for tha issuer,

- Organizad under. and subjact to, the laws of a State or territory of the United
States or the District of Columbia.

+ Not subjcct to the requirement to file reports pursuant to Section 13 or Section
15¢d) of the Securities Exchange Act of 1934,

« Not an invastmant company registored or raquired to be registered undor the
Investment Company Act of 1940.

+ Not ineligible to rely on this exernption under Section 4(a)(8) of the Securities Act
as a result of a disqualification specified in Rule 503(2) of Regulation
Crowdiunding

« Has filed with tha Commission and provided to investors, to the extent required, the
angeing annual reports required by Regulation Crawdfunding during the two years
immediately preceding the filing of this offering statement (or for such sharter
pericd that the issuer was required to file such reports).

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

INSTRUCTION TO QUESTION 2: If any of these statements are not true, then you are NOT
sligible to rely on this examption under Sactlon 4{a)(6) of tha Securitles 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

DIRECTORS OF THE COMPANY

4. Provide the following information about each director (and any persans occupying & similar
status or perferming a similar fun:

ion) of the issuer.

Pri 10 i Main Year Joined as
Diractor rincipal Occupation e bioyer Director
Elizabeth Giel Co-founciery The Coven 2017
Partner
Alexandra Stainman cEo The Coven 2017
Bethany Iverson Founder / Partner The Covan 2017

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

OFFICERS OF THE COMPANY

S. Provida the following information about each efficer (and any persons sccupying & similar
status ar perferming a similar function) of the issuer

officer Positions Held Year Joined

Erinn Farrell Co-Founder/Partner 2017

Elizabeth Giel Co-Founder 2017

Alaxandra Steinman CEO and Co- 2017
Founder/Partner

Bethany Iverson Co-Founder/Partner 2017

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

INSTRUCTION IO QUESTION 5: Far parspisea o this uesifon 5, he iecn afficer ines o 1 s

secrenwry, wessaver w principul funci

T officer, conpirwiles or prisipal acvousiig ofiicer, aad uny periv, i

perforning sinilar finctians.

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each persan. as of the most recent practicable
date, who 15 the beneficial owner of 26 percent ar more of the Issuer's cutstanding voting
eauity securities, calculated an the basis of voting power

Ne. and Class % of Voting Power

Name of Holder of Securities Now Held Prior to Offaring.

No principal security holders.
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o the dare of g of this afterng siareaent

o el sorad voniing puncer, nende ol veenriiies fir i she person divecdy ox iadérecdly fay or dhares e vanng

PR e INCtS the povicr 16 vote ot 1o disect the voring of sich sccurifics.  the person has the rickt 1 acquire

vting pawer of such

fties Wi 60s o, inclicing throneh S eXCrCISE of any Opias, Warrand or rigie. the

ravrsion of o vecurity, o othes avvingemest o f seiritio ans held by i vsember of the fan

gl eorprrations ar

partmerslups, or ctherise in a manner hat wouid afteww o person 1o direct or controf e vty of the secusities (or s

sich dliroction or contesl G, for xampic, a oo trstée) Y shoutd be tnc ided a5 being "beneficialiv arned,” Y.

should inciude an explaasion: of fiese circamstances in e fovinone 101he “Nunber of and Class of Sevasuies Now Heli." To
bt g Senig Ay Sty assarss afl s Aing aprios ane sesed o ail ot sonserisls

securines converted

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detall the business of tha issuar and the anticipated business plan of the issuar
Far a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
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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 invelved.
These have not been or approved by any federal or state
securities commission or regulatory autherity. Furthermore, these authorities have
nat nassed unan the accuracy or adeauacy 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 fram registration; however, the

U.s. ities and < ion has not made an independent
determination that these securities are exempt from registration.

8. Discuss the material factors that make an investment in Lhe issuer spaculative or risky

The Coven principally generates revenues through the sale of memberships. The
Coven's results of operations could be adversely affected by declines in demand
for membership, if we are unable to retain existing members, replace members
who may terminate their membership agreernents, or are unable to attract new
members in sufficient numbers numbers or at sufficient rates.

The Series Seed-1 share price and valuation were arbitrarily determined by the
Board and management of The Coven, considering the state of The

Coven's business development and the general condition of the industry in which
The Coven aperates. The offering price doesn't have any direct relationship to the
actual value of the assets, net worth, or other abjective value criteria of The
Coven.

If we ¢lo not sell at least $50,000.53 (the “Target Offering Amount”) of Series
Seed-1 shares by November 27, 2023 (or by such later date as we may extend the
term of this offering) ("Offering Deadline™), we will not be able to close on this
offering and will return your money with no interest. If the sum of the investment
commitments doas net equal or excead the Target Offering Amount at the
Offering Deadline, ne securities will be sold in this offering, investment
commitments will be cancelled and committed funds will be returned. You will not
have any use of. and will not earn any interest on, your money in the interim.
Investors may cancel their investment commitment until 48 hours prior to the
Offering Deadline identifed in these offering materials.

In addition, the Company choose to close this offering as saon as the Target
Offering Amount is met, which may be sooner than the deadline identified in
these offering materials upon notice to investors.

The Series Sead-1 shares sold in this offering will not be registered under any
federal or state securities laws and accordingly. investors will not receive any of
the benefits that registration would otherwise provide, No gevernmental agency
has reviewed or passed upen this offering, the Company, or any securities issued
by the Company, including the Series Seed-1shares, Therefore, prospective
investors must assess the adequacy of disclosure and the fairness of terms of this
offering on their own and in conjunction with their legal, tax, and other parsonal
advisors. In addition, the terms of the registration exemption under which the
Series Seed-1 shares are being offered provide that the shares may not be rescld
without registration except in reliance on an exemption from applicable state ancl
federal registration requirements, which exemption prohibits any transfer of your
Series Seed-1 shares for a period of one year, subject to limited exceptions. There
is no, and there is not expected to be, any market for the sale of the Series Seed-1
shares. As a result, you may not be able to liquidate your investment in the Series
Seed-1 shares and therefore, should be prepared to assume the risks of an
investment in The Coven for an indefinite period of time.

While The Coven's Board and management will engage investors on a broad
variety of company matters, holders of the Series Seed-1 shares have limited
voting rights and will need to rely on The Coven’s aofficers and directors for all
decisions relating to the day to day operation of The Coven. In addition,
investment in The Coven is structured to be made through a special purpose
entity that is managed by a "Lead Investor.” Although the Lead Investar is
required by law to vote the Series Seed-1 shares in accordance with the directions
of the investors, investors will not be able to directly vote their shares in The
Coven. Accordingly. you should not invest in this offering unless you are willing to
entrust your voting rights to the Lead Investor. Investars should also be aware
that, pursuant to the terms of the investment agreement under which the Lead
Investor purchased its Series Seed-1 Shares, the Lead Investor is required to cast
its votes in favor of certain Board designees and to approve certain “Deemed
Licuidation Events”, as defined in the Company’s Certificate of Incorporation.

Although halders of the Series Seed-1 shares are entitled to dividends paid from
the Company’s net available cash, the declaration and payment of dividends are
at the sole discretion of the Company's Baard, and may never be paid. The
Company is dependent upon revenue received frem members to permit the
Company to have the profitability to make distributions with respect to the Series
Seed-1 shares. The Coven has not made and distributions or declared any
dividends, and anticipates that for the foreseeable future, all available cash will be
used te fund the capital requirements for operation and expenses of the
Company. There is no guarantee that The Coven will make distributions or pay
dividends in the future

The Coven may need to raise additional capital in the future, Subsequent offerings
may not be on the same or similar terms as this offering even if they are, said
offerings will diluta the ewnership percentage and voting power of invastors in
the current offering. Further, holders of the Series Seed-1shares do nat have the
pre-emptive right to participate in such future offerings. Future offerings may
provide the new investors with advantages not available to you as a previous
investor,

In addition, The Coven may undergo a change to its business, management,
facilities, or other aspect of its operations, or alter its corporate structure or
capitalization though a a merger, acquisition, consolidation, or other
restructuring, any of which could have a material impact on your investment.

The income tax aspects of an investment inThe Coven are complicated, and each
prospective Invester is strongly enceuraged to review them with his or her own
professional advisors familiar with the prospective investor's personal income tax
situation and with the income tax laws and regulations applicable to the investor,
including under both federal tax laws and the tax laws of the state of the
investor's residence or domicile. The Caven cannot assure or advise on any
investor's particular tax consequences or outcome.

The use of proceeds described below is an estimate based an the amount of
funds received from this affering and is based upon our current business plan. We
may, however, find it necessary or advisable to re-allocate portions of the net
proceeds of this affering, and management has broad discretion to do so.

Any projections or forward-looking information regarding The

Coven's anticipated financial or operational performance are inherently
speculative in nature, and are based upon management's best astimate of the
probable results of operation. These projectians are based on assumptions that
management believes are reasanable, but some assumptions Invariably will not
materialize due to unanticipatad events and ci beyond c Tt
control. Therefore, actual results of operations may, and likely will, vary from aur
projections and such variances may be material

In addition to the risks identified herein, The Coven is subject to the same
additional risks to which all companies in its industry, and all companies in the
economy, are expased. These include ricks relating ta economic downturns,
lingering effects of the COVID-19 pandemic, political and economic events, and
technological developments. Additionally, early-stage companies are inherently
maore risky than more developed companies. Prospective investors should
consider general risk as well as specific risks when deciding whether te invest in
The Coven

The Company has not et generated a profit and has suffered losses in each of
the |ast two fiscal years, in part due to factors related to the COVID-19 pandemic.
Although the Company has taken steps to reduce its indebtedness, including the
2023 conversion of all of its outstanding cenvertible notes, there can be no
assurance that the Company will operate profitably in the future

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 reguire to successfully grow our



business.

Elizabeth Giel 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 QUESTI
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The Offering

USE OF FUNDS

0. What Is the purpase of this affering?

The Company intends to use the net proceeds of this offeting for working capital
and general corporate purposes, which includes the spec items listed in Item 10
below. While the Company expects to use the net proceeds fram the Offering in
the manner described abeve, 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

uer intend Lo use the proceeds of this offering?

17 we raise. $50,001
Use of §.5% towards Wefunder fees in connection with this offering, the balance
Freceeds 1o support franchise growth, hire additional team members with
backgrounds in sales, marketing and finance. Additionally, to suport
marketing and advertising campaigns in identified expansion markets.

e raise. $941,984

Use ot 6.5% towards Wefunder fees in cannection with this offering, the balance
Preceeds 1o support franchise growth, hire additional team members with

backgrounds in sales, marketing and finance, Additionally to support

marketing and advertising campaigns in identified expansion markets.

Raising our maximum target allows us to allocate enough maney to paid
media and other brand-building efforts so that we can continue to
successfully expand The Coven via franchising. Additionally, the funds
will allow us to right-size the team with new hires who are experts in
franchising, sales, and finance.
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DELIVERY & CANCELLATIONS

1. How will the Issuer complste the transaction and deliver securities to the investors?

Book Entry and Investment in the Co-Issuer. Investors will make their investments
by investing in interests issued by one or mare co-issuers, each of which is a
special purpose vehicle ("SPV"). The 5PV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued ta investors by the
SPV will be in book entry form. This means that the invester will not receive a
certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition. investors' interests in the
investments will be recorded in each investor’s “Partfalic” page on the Wefunder
platform. All references in this Form C to an Investor's investment in the Company
(or similar phrases) should ke interpreted to include investments in a SPY.

12. How can an investor cancel an investment commitment?

NOTE: tors may cancel an i i until 48 hours prior to the

deadline identified in these offering materials.

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

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

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

An Investor's right to cancel. An Investor may cancel his or her investment
commitment at any time until 48 hours pricr 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 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 period of five business days for the investor to
reconfirm.

If the Investor cancels his or her investment commitment during the period when
cancellation is permissible, or does not reconfirm a commitment in the case of a
material change to the investment, or the offering does not close, all of the
Investor's funds will be returned within five business days.

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

The Ci 's right to cancel. The you will execute with us
provides the Company the right ta 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, i i will be

and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13 Deseribe tha tarms of tha ies baing affarad

Priced Round: $12.500.000 ore-manev valuation based on the number of



outstanding shares prior ta the March-July 2023 offaring.

The exact terms of the Series Seed-1 Preferred Stock are outlined in the Restated
Certificate filed with Delaware on February 27, 2023, as attached under Appendix
E of this Form C.

See Appendix B, Investor Contracts, for the exact terms of purchase of the Serias
Seed-1 Preferred Stock.

The Coven, Inc. is offering up to 742,012 shares of Series Seed-1 Preferred Stock,
at a price per share of §1.2695,

The campaign maximum is $341,884.23 and the campaign minimum is
$50.000.53,

Securities Issued by the SPY

Instead of issuing its securities directly to investors, the Company has decided ta
issue ts securities to the SPV, which will then issue interests in the SPV to
investors. The SPV is formed concurrently with the filing of the Form C. Given this,
the SPV does net have any financials te report. The SPV is managed by Wefuncler
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, vating 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 SPY 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 barrow
money and will use all of the proceeds frem 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 SPY will have the same relationship to the
Company’s securities, in terms of number, dencmination, 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, these 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.

Proxy to the Lead Investor

The SPV securities have voting rights. With respect te those voting rights, the
investor and his, her. or its transferees or assignees (collectively, the “Investor"y,
through a power of attorney granted by Investor in the Investor Agreement, has
appainted or will appeint the Lead Investor as the Investor's true and lawful proxy
and atterney (the “Proxy”) with the power ta act alone and with full pewer of
substitution. on behalf of the Investor ta: (i) vote all securities related to the
Company purchased in an offering hosted by Wefunder Portal, and (i) execute, in
connection with such voting power, any instrument or dacument that the Lead
Investor determines is necessary and appropriate in the exercise of his of her
authority. Such Praxy will be irrevocable by the Investor unless and until a
successor lead investor (“Replacement Lead Investor”) takes the place of the Lead
Investar. Upen notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy. If
the Proxy is not reveked within the 5-day time period, it shall remain in effect.

Restriction on Transferability
The SPV securities are subject to restrictions on transfer, as set forth in the
Subscription Agreement and the Limited Liability Company Agreement of

Wefunder SPV, LLC, and may not be transferred without the prior approval of the
Company, on behalf of the SPY,

14. Do the securities offered have voting rights?

[nNo

15 Are there any limitations on any voting or other rights identifi

See e dhov

scription v he Proxy lo the Lewd Investor

16. How may the terms of the securities being offered be modified?

In accordance with Delaware law, the terms of the Series Seed-1 shares may be
amended only by an amendment to the Company's Certificate of Incorporatian,

h requires the approval of a majority of the Company's outstanding shares of
capital stock. In addition, the Company's Certificate of Incorparation provides
that at any time shares of Preferred Stock representing at least 10% of the
Company's capal stock rmain outstanding, the terms of the Preferred Stock may
nat be amended in any way that adversely affect the rights of the Preferred Stock
without the approval of a majority of the then-outstanding shares of Preferred
Stock, voting as a class. The Series Seed Preferred Stock may also be medified to
provide equivalent rights as new investors as described in Item 18 below.

Pursuant to authorization in the Investor Agreement between each Investor and
Wefunder Portal, Wefunder Portal is authorized to take the following actions with
respect to the investment contract between the Company and an investor:

1. Wefunder Portal may amend the terms of an investment contract, provided
that the amended terms are more favorable to the investor than the original
terms; and

2. 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 heing offered may nat he transr

d by any parchaser of such securities during fhe one year

ities are tansfarrads

petiad heginning when the securities were ssuad, unlass sueh et

110 the issier
2.t an agsredited investor;

3.5 part af an offering registered with the .S, Sacuriries and Rxchanga Commission; ar

2.t manber of the family of the [mrchaser or the equivalent. 1o o st eantrallad by the pirchaser. to
trusr cranted for the henefir of a member of the Family of the purchaser or the equivalent, or i connzetian

with the death ar divotce of the purchaser or other similar ciseumstance,

NOTE: The term “accredited investor” means any person who comes within any of the
categories set forth in Rule S01(a) of Regulation D, or who the seller reasonably believes
comes within any of such categorles, at the time of the sale of the securities to that person.

The term “member of the famlly of tha purchaser or the equivalent* Includes a child,

stepchild, ild, parent, i spouse or spousal equivalent, sibling,
in-law, inelaw. san-in-law, inelaw, in-law, or sister-i of
the purchaser, and includes adoptive refationships. The term “spousal equivalent” means a
a generally eqt to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

W
material terms of any cther outstanding securities or classes of securities of the fs

ather securitios or classes of sacuritios

 the issuar are outstanding? De:

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Series Seed-
3 Preferred 800,000 694,474 Yes bl
Series Seed-
2 Preferred 2,100,000 1,998,975 Yes -

Series Sead-1
Preferrad 2.100.000 1227266 Vae w



Common 15,000,000 6,000,000 Yes v

Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants:

1,300,000
QOptions: commont

shares

Describe any other rights:

The Coven has authorized twa classes of stock, Comman Stock (“Common
Stock™ and Preferred Stock (“Preferred Stock™). The Preferred Stock consists of
three series: Series Seed-1, Series Seed-2, and Series Seed-3. The terms of the
various seties of Preferred Stock (i.e., the Series Seed-1, Series Seed-2, and Series
Seed-3) are [dentical, except for the purchase price at which shares of such Series
were issued (the “Original Issue Price"). The Original Issue Price for the Series
Seed-1 Preferred Stock offered in this Offering is $1.2695. The fallowing
summarizes the terms of the Company's Common and Preferred Stock.

L

uidatien preference: Upon any liquidation, dissalution, winding up, or other
Deemed Liquidation Event” (as defined in the Company’s Restated Certificate of
Incorperation, dated February 27, 2023), each heolder of shares Preferred Stock {a
“Preferred Holder") are entitled to be paid, prior to any payment ta the holders of
the Company’s Common Stock (sach, a “Commen Holder™), an amount equal (2)
the Original Issue Price paid for such Preferred Holder's shares of Preferred Stack
ples any declared but unpaid dividends, or () the amount that would be payable if
such Preferred Holder had converted into Common Stock immediately prior to the
applicable liguidation or Deemed Liquidation Event. In the event that liguidation
proceeds are insufficient to pay the Preferred Holders the full amount to which
they are entitled, all assets and funds available for distribution will be paid to the
Preferred Holders on a pro rata basis.

After payment to the Preferred Holders as described above, any remaining assets
and funds available for distribution will be paid to the Common Holders on a pro
rata basis.

Preferred Holder protections: At any time that at least 10% of the Company’s
issued and outstanding shares consist of Preferred Stock, the Company may nat
effect certain actions without the consent of the holders of a majority of the
outstanding Preferred Stock, including any adverse change to the rights of the
Preferred Holders, any change to the number of authorized shares of capital
stock, the creation of any class or series of stock with rights senior or on a parity
with the Preferred Stock, redeem any outstanding stock, pay any dividends,
change the size of the Company’s Board of Directors, or liquiclate or dissalve the
Company (including effacting any Deemad Liguidation Event)

Voting: Each holder of the Common Stock (each, a “Common Holder™) is entitied
to one vote per share on all matters submitted to a vote of the Company’s
stockholders. Each holder of Preferred Stock (each, a “Preferred Holder") is
entitied to the one vote for each share of Common Stock inte which sueh share of
Preferred Stock is convertible.

Conversion: Shares of Preferred Stock may be converted, at the option of the
holder, at any time, into shares of Commen Stock on a one-for-one basis (subject
to adjustment in the case of certain diluting events, stock splits, or deemed
issuances). Shares of Preferred Stock are automatically converted upon the
oceurrence of an IPO, of the upon the vote of the holders of a majority of the
Preferred Stock to so convert.

18. How may the rights of the securities being offered be materlally limited, diluted or qualified

by the rights of any other class of security identif

d above?

If the Company issues securities in its next equity financing after the date hereof
(the "Next Financing") that:

(a) have rights, preferences, or privileges that are mere favorable than the terms
of the shares of Series Seed Preferred Stock, such as price-based anti-dilution
protection, or

(b) provide all such future investors with other contractual terms, such as
registration rights,

the Company shall provide substantially equivalent rights to the current holders of
Series Seed Preferred Stock. This shall include appropriate adjustments for
acanemic terms relative to the applicable purchase price paid for such Series
Seed Preferred Stack or other centractual rights. These rights are subject to the
shareholder's execution of any decuments, including, if applicable, investor rights,
co-sale, voting, and other agreements executed by the investors purchasing
securities in the Next Financing (referred to as the "Next Financing Decurnents™).

ifferences not reflected above batween the securities being offered and

each ather ciass of securily of the issuer?

10. Are there ar

No.

20. How could the exercisa of rights held by the principal shareholders identified in Guestion &
above affact the purchasars of the securities being affered?

Holders of a majority-in-interest of the outstanding shares of the Company's
capital stock (“Majority Sharehalders™) will control the majority of voting rights in
the Company, and such Majority Sharehelders, may make decisiens with which the
Investor disagrees, or that negatively affect the value of the Investor's securities in
the Company, and the Investor will have limited recourse to change thesa
decisions, subject to the terms of the Series Seed-1 Preferred Stack set forth in
the Company's Certificate of Incorporation. The Investor's interests may conflict
with those of other sharehalders, and there is no guarantee that the Campany will
develop in a way that is optimal for or advantageous to the Investor.

Far example, Majority Shareholders may change the terms of the Certificate of
Incorporation for the Company or change the terms of securities issued by the
Company, provided that withaut the approval of the holders of a majority of all
outstanding classes of the Series Seed Preferred Stock, the Company may not
make effect certain actions, as more particularly described in Item 17 above and in
the Company's Certificate of Incorporation. However, individual investors
purchasing Series Seed-1 Preferred Stock in this Offering will not held enaugh
voting control to prevent such actions by the Company. In addition, subject to
approval rights of the holders of the Preferred Stock, Majerity Shareholders may
(a) may vote to change the management of the Company, (b) make changes that
affect the tax treatment of the Company in ways that are unfaverable te you but
favorable to them, or ¢c) 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
also have access to more information than the Investor, leaving the Investor at a
disadvantage with respect to any decisions regarding the securities he or she
owns. In cases where the rights of holdars of convertible debt, SAFES, or other
outstanding options or warrants are exercised, or if new awards are granted under
our equity compensatien plans, an Investor's interests in the Company may be
diluted. This means that the pro-rata portion of the Company represented by the
Investar’s securities will decrease, which could also diminish the Investor's veting
and/or ecanomic rights. In addition, as discussed above, if the company and the
Majority Shareholder cause the Company to issue additional stock, an Investor's
interest will typically alsa be diluted

Based on the risks described above, the Investor could lose all or part of his or her
investment in the securities in this Offering, and may never see positive returns,

21 Kow are the securities being offered bioing valued? ncluda examples of mathods for how
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carporate actions

The offering price for the securities offered pursuant to this Form C has been
determined arbitrarily by the Company, and dees 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
nat employ investment banking firms or other outside organizations to make an
independent appraisal or evaluation. Accordingly, the offering price should not be
considered to be indicative of the actual value of the securities offered hereby.

In the future, we may perfarm valuations of our common stock that may take into
account factors such as the following:

1. unrelated third party valuaticns of our common stock;

2. the price at which we sell other securities, such as cenvertible debt or

preferred Stock, in light of the rights, preferences and privileges of our those

securities relative to those of our common stock;

our results of operations, financial position and capital resources;

current business conditions and projections:

the lack of marketability of our commaon stock;

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

the introducticn of new products;

the risk inherent in the development and expansion of our products:

our stage of development 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;

. industry trends and competitive environment:

12. trends in consumer spending, including consumer confidence;

3. overall economic indicators, including gross domestic praduct, employment,
inflation and interest rates: and

4. the general economic outlook.

Somuoorun

We will analyze factars such as those described above using a combination of
financial and market-based methodologies to determine our business enterprise
value. For example, we may use methodologies that assume that businesses
operating in the same industry will share similar characteristics and that the
Company's value will carrelate to those characteristics, and/or methodologies
that compare transactions in similar securities issued by us that were conducted
in the market

22, What are tha risks to purchasers of the securities relating to minerity ownership in the
issuer?

An Investor in the Company will likely hold a minority pasition in the Company,
and thus be limited as to its ability to cantrol or influence the governance and
operations of the Company.

The marketability and value of the Investar's interest in the Company will depend
upon many factors sutside the contral of the Investor. The Company will be
managed by its officers and be governed in accordance with the strategic
direction and decision-making of its Board Of Directars, and the Investor will have
no independent right to name or remove an officer or memkber of the Board Of
Directors of the Campany.

Fallowing the Investor's investment in the Campany, the Company may sell
interests to additional investors, which will dilute the percentage interest of the
Investar in the Company. The Investor may have the opportunity to increase its
investment in the Company in such a transaction, but such opportunity cannot be
assured.

The amount of additional financing needed by the Company, if any, will depend
upon the maturity and objectives of the Comipany. The ceclining of an opportunity
or the inability of the Invester to make a fallow-on investment, or the lack of an
opportunity to make such a follow-on investment, may result in substantial
dilution of the Investor's interest in the Company.

23, What are the risks to purchasers associated with corporate actions, including additional

Issuances of securities, Issuer repurchases of securities, a sale of the [ssuer or of assets of the

Issuer or transactions with related parties?

Additional iscuances of securities. Follawing the Investor's investment in the
Company, the Company may sell interests to additional investars, which will dilute
the percentage interest of the Investar in the Company. The Investor may have the
opportunity to increase its investment in the Company in such a transaction, but
such opportunity cannat be assured. The amaunt of additional financing needed
by the Company. if any, will depend upon the maturity and objectives of the
Company. The daclining of an opportunity or the inability of the Investor to make
a follow-on investment, or the lack of an opportunity to make such a follow-on
investment, may result in substantial dilution of the Investar’s interest in the
Company.

Issuer repurchases of securities. The Company may offer to repurchase its
securities from shareholders, which may serve to decrease any liquidity in the
market for such securities, decrease the percentage interests held by other
similarly situated investors to the Investor, and create pressure en the Investor ta
sell its securities to the Company concurrently.

A sale of the issuer or of assets of the issuer, As a minority awner of the Company,
the Investor will have limited or ne ability to influence a potential sale of the
Company or a substantial portion of its assets. Thus, the Investor will rely upon
the executive management of the Company and the Board of Directors of the
Company to manage the Company so as to maximize value for shareholders.
Accordingly, the success of the Investor's investment in the Company will depend
in large part upon the skill and expertise of the exacutive management of the
Company and the Board of Directors of the Company. If the Board Of Directors of
the Company authorizes a sale of all or a part of the Company, or a disposition of
a substantial porticn of the Company's assets, there can be no guarantee that the
value received by the Investor, tagether with the fair market estimate of the value
remaining in the Company, will e equal to or exceed the value of the Investor's
initial investment in the Company

Transactions with related parties. The Investor should be aware that there will be
occasions when the Company may encounter potential conflicts of interest in its
operatiens. @n any issue involving conflicts of interest, the executive management
and Board of Directors of the Company will be guided by their good faith
judgement as to the Company’s best interests. The Company may engage in
transactions with affiliates, subsidiaries or other related parties, which may be on
terms which are not arm’s-length, but will be in all cases consistent with the duties
of the management of the Company to its shareholders. By acquiring an interest
in the Company, the Investor will be deemed to have acknowledged the existence
of any such actual or potential conflicts of interest and to have waived any claim
with respect to any liability arising from the existence of any such conflict of
interest.

24. Describe the material terms of any indebtedness of the issuer
Loan
Lender City of St. Paul
Issue date n/o7/19
Amount $75,000.00

Qutstanding principal plus interest $60,685.00 as of 07/16/23

Interest rate 1.0% per annum
Maturity date 1/08/30
Current with payments Yes

Loan

Lender SBA

Issue date 08/15/21
Amount $149,900.00

Outstanding principal plus interest $162,676.00 as of 07/16/23

Intaract rata T TR nar anmiie



. et e
Maturity date 08/19/50
Current with payments Yes

EIDL Covid-19 toan
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25 Whal other exempt offerings has the issuer conducted within the past three years?

Offering Date  Exemption Sacurity Type Amount Sold Use of Proceads
12/2022 Saction 4(a)(2) Preferred stock 51,560,000 General
operations
12/2022 Section 4(a)(2) Convertible Note 51,770,500 General
operations
3/2023 Regulation D, Preferred stock 51,284,958 General
Rule 506(b) operations
7/2023 Regulation D, Preferred stock  $273,055 General
Rule 506(b) operations

26. Was or is the issuer or any entities controllad by or under common control with the issuer a
party to any transaction since the baginning of the ssuars last fiscal year, or any currently
proposed transactian, where tha amount involved excaeds five parcent of tha aggregate
amount of eapital raised by the issuer in reliance on Seetion 4(a)(8) of the Securities Act
during the preceding 13- menth period, including the ameunt the issuer seeks te ralse in the
current offering, in which any of the following persons had or is to have a direct or indirect
rmaterial interest:

1. any diractor or officer of the issuer;

2.any person who is, as of the moest recent practicabls date, the beneficial owner of 20
parcent or mora of the issuar's outstanding voting equity seeuritios, calculated on tha basis

oting power;

3.if the issuer was incorporated or arganized within tha past thraa ye

, any pramotes of the
issuer;

4. or any imme

[ ves

OnNo

te family member of any of the foregoing persans.

For each transaction specily the person, relationship to lssuer, nature of interest in transaction,
and amount of interest

Name Mary Lynne and Mike Perushek
Amount Invested $50,000.00

Transaction type Convertible note

Issue date 05/05/19

Interest rate 5.0% per annum

Discount rate 200%

Maturity date 04/27/27

Converted Yes

Valuation cap $6.000,000.00

Relationship Parents of co-founder Erinn Farrell

Name Judy and Tom Giel
Amount Invested $25,000.00
Transaction type Convertible note
Issue date 06/20/19

Interest rate 5.0% per annum
Discount rate 200%

Maturity date ~ 04/27/27

Converted Yes
Valuation cap $6.000,000.00
Relationship Parents of co-founder Liz Giel

NS
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FINANCIAL CONDITION OF THE
ISSUER

27, Does the Issuer have an operating history?

OnNe

28, Describe the financial condition of the issuey
capital resources and |

including, to the extent material, liguidity,
storical results of aperations.

Management’s Discussion and Analysis of Financial Condition and Results of
Operations

You should read the following discussion and analysis of our financial condition
and results of operations together with our financial statements and the related
nhetes and other financial information included elsewhere in this offering. Some of
the information contained in this discussion and analysis, including information
regarding the strategy and plans for our business, includes forward-loaking
statements that involve risks and uncertainties. You should review the "Risk
Factors" section fer a discussion of important factors that could cause actual
results to differ materially from the results described in or implied by the forward-
looking statements contained in the fallowing discussion and analysis.

Overview

The Coven is a co-working community designed for belonging. The Cempany is a
network of physical and digital communities centered on the experiances of
women, non-binary, and trans folks yet open to all. Formed in 2017, we create the
conditions for physical and psychological safety to flourish, increasing our
membars’ ses for action and risk taking along the way. Our business is a
catalyst for transfarmation offering workshops, connections, and coaching online
and in persan.

Milestones

The Coven, Inc. was originally organized as an LLC on July 11, 2017. The company
later cenverted to a Delaware C-Corp in August 2019,

Since then, we have:



- $65K MRR
- 750+ active paying members

- signed and opened The Coven's first franchise within 6 months of franchise
launch announcement.

- The Coven serves underdog cities in the middle and southern U.S. bursting with
pent up demand

- Beyond workspace, we offer a robust set of tools and cantent designed for
professional development

- Featured in Forbes, Fortune, Ine Magazine, Architectural Digest, Business Insider
and more.

- Have clesed $1.535M of our current $2.5M seed round in the last four manths.,
Historical Results of Operations

- Revennes & Gross Margin. For the period endad July 31,2022, the Company had
revenues of $809,472 compared to the year ended July 31, 2021, when the
Company had revenues of $712,585. Qur gross margin was 98.76% in fiscal year
2022, compared to 92.06% in 2021,

- Assers. As of July 31, 2022, the Company had total assets of $457532, including
$311,857 in cash. As of July 31, 2021, the Company had $928,527 in tetal assets,
including $779.384 in cash.

- Net Lass. The Company has had net losses of $821,398 and net losses of $252,266
for the fiscal years ended July 31, 2022 and July 1, 2021, respectively.

- liahiizies. The Company's liabilities totaled $2,374,892 for the fiscal year ended
July 31, 2022 and $1.962,489 for the fiscal vear ended July 31, 2021,

Liquidity & Capital Resources

To-date. the company has been financed with $347.281 in debt, $3,118.013 in
equity, and $1,845,500 in convertibles.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 36 months before we need to raise further capital,

We plan to use the proceeds as set ferth in this Form C under "Use of Funds", We
don't have any other sources of capital in the immediate future.

We will likely require additional financing in excess of the proceeds from the
Offering in order to perform operations over the lifetime of the Company. We plan
to raise capital in 36 months. Except as otherwise described in this Form C, we do
not have additional scurces of capital other than the preceeds fram the offaring.
Because of the complexities and uncertainties in establishing & new business
strategy, it is not possible to adequataly project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This complaxity
and uncertainty will be increased if less than the maximur amount of securities
offered in this offering is sold. The Company intends to raise additional capital in
the future from investars. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investars.

Runway & Short/Mid Term Expenses

The Caven, Inc. cash in hand is $933,728, as of July 2023. Over the last three
months, revenues have averaged $87,107/month, cast of goods sold has averaged
$0/month, and operational expenses have averaged $186,852/month, for an
average burn rate of $99.745 per month. Our intent is to be profitable in 36
months.

2021 and 2022 were materially challenging with regards to the COVID-19
Pandemic. Since the date of our financials, we re-opened our spaces at limited
capacity in July 2020; however, continued to see multiple variants in the following
2 years that didn't allow us to get to full capacity until 2023.

The spread of COVID-18 severely impacted many local economies around the
globe. in many countries, businesses were forced to cease or limit operations for
long of indefinite periods of time. Measures taken to contain the spread of the
virus, including travel bans, quarantines, social distancing, and closures of non-
essential services triggerad significant disruptions to businesses worldwide,
resulting in an economic slowdown.

As The Coven was operating a physical coworking space throughout 2021-2022
during the COVID-19 pandemic, we incurred significant losses due to being unable
to operate at full capacity and an increase in expenses due to rent back-pay as
well as expenses incurred to develop a digital platform to supplement our
physical space membership.

We have seen a steady increase in memberships in the wake of the pandemic’s
easing and an increased focus on a new way of working. The Coven's private
offices in existing locations are sold out and team memkerships continue to
grow as companies lock to release traditional leases in favor of flexibility.

We anticipate the next 3 months of revenue to be $409K. The Coven will be
collecting franchise fees from our first twe franchisees as well as additional
corporate revenue that falls in Q3. Expenses will be at $542,242 driven by an
increased spend in marketing to ganerate franchise leads.

We are not prafitable, but completing the current $2.5M seed round will give us
enough runway te become cashflow pesitive in the next 36 months. We anticipate
consistent cashflow and additional opportunities for corporate and enterprise
revenue as we expand nationally with the ramp up of franchiseas.

Besides Wefunder, we have closed $1.558M in the current Seed round of funding
and are laoking to close $2-2.5M in total including monies raised via Wefunder.
We have enough cash on hand to sustain the business and have started to deplay
Seed capital to growth channels like sales, franchise development, marketing, and
corporate partnerships.

All projections in the above narrative are forward-looking and not guaranteed.
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FINANCIAL INFORMATION

25, Include financial statements covering Lhe Lwo most recently completed fiscal years or the
periods) since Inceptian, if shorter:

Refer to Appendix C, Financial Statements

1. Hethany Tversan. certify thar
(1} the financial statements of The Coven, Inc. included in this Form are true and
complete in all material respects ; and

(2) the financial information of The Coven, Inc. included in this Form reflects
accurately the information reparted on the tax return for The Coven, Inc. filed for
the most recently completed fiscal year.
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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 Lhe issuer’s oulstanding voling equity securities, any promoter connected with the
issuer in any capacity at the time of such sale, any persan that has been or will be paid
(directly or indirectly) remuneration for solicitalion of purchasers in eonneetion with suel sale
of securitios, or any genaral partner, diractor, officer or managing member of any such
solicitar, prior to May 18, 2016

(13 Has any such person been convicted, within 10 yaars {or f

e years, in the ca
their predecessors and affiliated issuers) before the filing of this offering statement, of any
felony or misdemeanor:

2 of issuers,

I In connection with the purchase or sale of any security? [ Yes

i. involving the making of any false filing with the Commission? [ Yes [l No

il arlsing out of the conduct of the business of an underwriter, broker, dealer, municipa
securities dealer, investment adviser,
sacuritias? [] Yes

ding portal or paid solicitor of purchasers of

(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, al the time of filing of this offer
enjoins sueh person from enga

1g statement, restrains or
5 or continuing to engage in any conduct or practice:

i. in zonnection with the purchase or sale of any security? [ Yes [2] No
ii. involving the making of any false filing with the Commission? (] Yes 5] No.

fil_ arising out of the canduct of the businoss af an underwriter, broker, dealer, municipa
sacurities dealer, investmant adviser, funding portal or pald solicitor of purchasers of
securities? [] Yes 1] o

(3) Is any such person subject to a sl order of a state securities commission (or an agency or
officer of & stata parforming like functions); a state autharity that superyises or axaminas

banks, savings assoclations of cradit Unians; a state Insuranee commission (or an ageney of
ofticer of & state perfarming like furctions); an appropriate taderal banking agency; the U.S.
Commedity Futures Trading Commission; or the National Credit Unien Administration that:

1. al the Lime of Lhe filing of this offering statement bars the person from

n, authority, agency ar

A.assaciation with an entity regulated by such commi
atficar? (] ves [ No

B. engaging in the business of securities, insurance or banking? [ Yes & No

Coenga

g in savings assosiation or cradit Unian activities?[] Yes & No

il. constitutes a final order based on a violation of any law or regulation that prohibits
frauciulent, 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 ZNo

€4) Is any such garson subject toan order of the Commitsion entered pursuant to Section
15¢h) or 156(c) of the Exchange Act or Section 203(e) or () of the Investment Advisers Act of
1940 that, al the time of the filing of this offering statement:
1. suspends or revokes such parson’s redistration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [ Yes [ No

i placas Nmitations on the activities, functions or operations of such person?
L Ves ZNe

Iil. bars such parson from koing associatod with any antity or from participating in tha
offering of any penny stock? [] Yes [2 No

(5) Is any such person subject to any arder of tha Commizsion entared within five years bafora
the filing of this offering statemaent 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 taderal securities laws. including
without limitation Section 17¢a)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(¢)(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.

il Section § of the Securities Act? [ Yes

(8) Is any such person suspended or expélled from membership in, or suspended or barred
from association with a member of, a registered naional securities exchange or a registered
national or affiliated securities asscciation for any act or mission to act constituting conduct
Inconsistent with just and equitabie principles of trade?

[ ves

(7) Has 2ny such person filed (as 2 registrant of issuer), o Was any Such Person or was any
such person named as an underwriter in, any registration statement or Regulation A offering
stetement filed with the Commission that, within five years befare the filing of this offering
statement. was the subject of a refusal arder, stop order, or order suspending the Regulation
A examption, of is any such person, at the time of such filing, the subject of an investigation ar
proceeding to determine whether a stop arder or suspension order should be issued?

[l Yes 4 No

(8) Is any such person subject to a United States Postal Service false representation order

ered within five years before the filing of the information required by Section 4A(b) of the
Securitins Act, o i any such parsan, at tha tima of Fling of this offoring statemant, subjact to
a tamporary rastraining ardar or preliminary InjUnction with raspact to conduct allogad by the
United States Postal Ser
through the mail by means of false representations?

1o canstitute a scheme or device for abtaining menay or proparty

Oves

It you would have answered “Yes" to any of these questions had the convlction, order,
Judgmant, decraa, suspansion, expuision or bar occurrad or baen Issuad aftar May 16, 2016,
thon yau are NOT sligibla to roly on this sxamption undar Sactian 4(3)(5) of tha Securitles
Act.
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OTHER MATERIAL INFORMATION

31 In addition ta the informatian expressly required to be included in this Form, include:
- (1) any ather material information presented to investars; and

- (23 such further material information, if any, as may be necessary to make the required
statements, In the light of the circumstances under which they are made, not misieading,

The Lead Investor. As described above, each Investor that has entered inta the
Investor Agresment will grant a power of attorney to make voting decisions on
behalf of that Investor to the Lead Investor (the “Proxy”). The Proxy is irrevocable
unless and until a Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investar has a five (5) calendar day period to revake the Praxy.
Pursuant to the Proxy, the Lead Investor or his or her successor will make voting
decisions and take any ather actions in connection with the voting on Investors’
behalf.

The Lead Investor is an experienced investor that is chosen to act in the role of
Lead Investor on behalf of Investors that have a Prexy in effect. The Lead Investor
will be chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
final investment decision to purchase the securities related to the Company.

The Lead Investor can quit at any time or can be removed by Wefunder Inc. for
cause or pursuant to a vote of investars as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or is removed, the Company will
choose a Successor Lead Investor who must be approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed to Investors, and those
that have a Proxy in effect can choose to either leave such Proxy in place or

revoke such Proxy during a S-day period beginning with notice of the




FEPIACENIENE U1 LN LEEO NVesLor.

The Lead Investor will not receive any compensation for his or her services to the
SPV. The Lead Investor may receive compensation if, in the future, Wefunder
Adyisors LLC forms a fund ("Fund”) for accredited investors for the purpose of
investing in a non-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as a portfolic manager for that Fund
(and as a supervised person of Wefunder Advisors) and may be compensated
through that role,

Although the Lead Investor may act in multiple roles with respect to the
Company's offerings and may potentially be compensated for some of its
services, the Lead Investor's geal is to maxirmize the value of the Company and
therefore maximize the value of securities issued by or related to the Company.
As a result, the Lead Investor's interests should always be aligned with those of
Investors. It is, hawever, passiblethat in some limited circumstances the Lead
Investar’s interests could diverge from the interests of Inve

tors, as discussed in
section 8 above.

Investars that wish to purchase securities related to the Company through
Wefunder Portal must agree to give the Proxy described above to the Lead
Investar, provided that if the Lead Investor is replaced, the Investor will have a 5-
day period during which he or she may revoke the Proxy. If the Proxy is not
revoked during this 5-day period, it will remain in effect.

Tax Filings. In order to complete nacessary tax filings, the SPV is required ta
include infermatien about each investor who holds an interest in the SPY,
including sach investor's taxpayer identification number (“TIN"} (e.q., sacial
security number or employer identification number). To the extent they have not
already done so, each investor will be required to provide their TIN within the
earlier of (i) two {(2) years of making their investment or (i) twenty (20) days
prior te the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withholding obligations as well a5 the SPV's reasonable estimation
of any penalties that may be charged by the IRS or other relevant autharity as a
result of the investor's failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional infermation
about tax filings.
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ONGOING REPORTING

1 report electronic
the report on its web:

Iy with the Securities & Exchange
no later

‘ommission

than:

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

©nee posted, the znaua!

e found on the issuers w

art may.

site

https://www.thecoven.com/invest

The issuer must continue to comply with the angoing reporting requirements until

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

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

3. the issuer has filed at least three anm >ports and has total assets that do not exceed $10

million;

4. the issuer or anothier party purchases of repurchases all of the seeuritics issued pursuant o
Section 4(a)6), including any payment in [ull of debt securities or any complete

redemption of redeemable securiti

or the issuer liquidates or dissolves in accordance

with state law.
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Appendix E: Supporting Documents
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Fursuant io the requivements of Sections 4(a) 6} and 44 of the Securities Act of 1933 and Regulation Crowdfiending (§
227.100 ¢t seq.), the tssuer certifies hat it has reasonable grounds o believe that @ meels all of ile requirements for

Jilitig on Form C and hus duty cased this Form o be siged on its behalf by the duly authorized wndersigned.

The Coven, Inc.

By

Eetﬁany Tverson

Co-founder / Partner

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 und Regulation Crowdfunding
(8 227.100 ¢t seq.), this Form € and Transfer Agcnt Agreerent has been signed by the following persons in the

capacities and on the dates indicated.

Elizabeth Giel
Co-founder / Partner
7/19/2023

Erinn Farvell

Co-founder / Partner
7/18/2023

Alexandra Steinman

Co-founder / Partner
7/19/2023

Bethany Iverson

Co-founder / Partner
7/18/2023

e Siorn € st be stired by ihe issucr, irs prinespal exscuive officer ar fficers, i principal financiod aficer, ies controler or principal accounting officer

mafuricy of the boed of divectony o peesons pecforming sivlur fincios.

| 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.




