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Namie of issuer:

MateVeza USA, LLC

Legal status of issuer:

Form:  Limited Liability Company
Jurisdiction of Incorperation/Organization:  CA

Date of arganization:  8/1/2006

Physical adress of issuer
Woods Beer & Wine Co.
3801 18th Street
San Francisca CA 94114

Website of issuer

https://www.woodsbeer.com

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermadiary:

0001670254

SEC file number of Intermediary

007-00033

CRD number, if applicakle, of intermediary:

283503

Amount of corpensation to be paid to the Intermediary, whether as a dollar ameunt 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 ascociated with the offering

6.5% of the offering amount upen a successful fundraise, and be entitled to

reimbursement far out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in cannection with the offering

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement
for the intermediary to acquire such an interast:

No

Type of security offered:

[ Common Stack
[ Preferred Stock
[ Debt

Other

If Other, describe the security offered

Convertible Note

Target number of securities to be offered:

50,000

Price:

$1.00000

Methed for determining price:
Pro-rated portion of the total principal value of 550,000 interests will be sld in
increments of $1; each investment is convertible to one unit as described under
Item 13.

Target offering amount:

$50,000.00
Ouersubscriptions accepted
Yes
OnNe
If yes, disclose how oversubscriptions will be allocated:

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

If other, describe how eversulscritions will be allocated:

As determined by the issuer

Maximum offering amount (if different from target offering amaunt)
$1,235,000.00
Deadline to reach the target offaring amount:
4/29/2024
NOTE: If the sum of the Investment commitments does not equal of exceed the target

offering amount at the offering deadline, no securities will be sold in the offering,
Investment commitmants will be cancalled and committed funds will ba returned.

rrent number of emplayees:

20
Maost recent fiscal year-end: Prior fiscal year-end:

Total Assats: $1,697,646.00 $908,249.00
Cash & Cash Equivalents: $179,236.00 $39,488.00
Accounts Receivable $36,010.00 $28,912.00
Short-term Debt: $966,740.00 $913,048.00
Loag-term Debt. $2,858,404.00 $1,283,809.00
Revenues/Sal $2,491,790.00 $2,078,634.00
Cost of Coods Sold; $799,230.00 $658,353.00
Taxes Paid $227,196.00 $14,268.00

Net Incame, ($838.890.00) $67,272.00

Select the lurisdictions in which the issuer Intends to offer the securities:



AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, I1A, 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, W1, WY, B5, GU, PR, VI, TV

Offering Statement

Respond to cach question in vach paragraph of this part. St forth vach guestion and any notes, bul not

any instructions thereto, in their entirety. If disclosure in response to any question is responsive 1o one

or more other questions. it is not necessary to repeat the disclosure. If 4 question or series of questions
is inapplicable or the zesponse is available elsewhere in the Form, either state that it is inapplicable.

include a cross-reference to he responsive disclosure, or omit the question or series of guestions.

B very careful and precise in answering all questions. Give full and complete answers so that ey are
nol misleading under the circumstances involved. Do net discuss any future performance or other
anticipated event unless you have a reasonable basis to believe that it will acwally oceur within the

foreseeable future, If any answer requiring significant 18 materially inaccurate,

or misleading. ihe Company. s management and principal sharcholders may be liable to investors

bused on that informution

THE COMPANY

1. Name of issuer:

MateVeza USA, LLC

COMPANY ELIGIBILITY

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 Columkbia.

= Not subject to the requirement to file reports pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1334.

+ 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 Securitics Act
as a result of a disqualification specified in Rule 503(a} of Regulation
Crowdfunding.

« Has filed with the Comm

on and provided to investors, 1o the extent required, the
engeing annual reports required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such shorter
periad that the issuer was required to file such reports).

- Not a development stage company that (a) has no specific business plan or (b) has

dicated that its business plan is to engage in a merger or acguisition with an

unidentified company or companies.

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

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

[]Yes

DIRECTORS OF THE COMPANY

4. Provide the fallowing Information about sach director (and any parsans eccup:
status or parforming a similar function) of the issuar.

g asimitar

Bindindi 6 tion M27 Year Joinad as
Dirsctar rincipal Gecupation  employar Director
James C Woods Founder and CEO Woods Beer 2008

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

OFFICERS OF THE COMPANY

5. Provide the fallowing information akout each officer (and any persons eccupying a similar
status or performing @ similar function) of the issuer,

Officer Positions Held Year Joined
James C Woods CEOQ 2006
James C Woods Founder 2006

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

INSTRUCTION TO QUESTION 5: For puarpsses of his Quesiion 5. the tetm ficer mcans o president, vice presiedent
SeCTeInrY, tresisger ar prineipal financicd officer, comptrolier or principal aceouniing officer ond way person tirt rusly

perferintg siitar functions

PRINCIPAL SECURITY HOLDERS

&. Provide the name and ownership level of each person, as of the most recent practicable
date. who is the beneficial awner of 20 percent or more of the issuer's outstanding voting
aquity securities, calculated an the basis of voting pover.

Name of Holdar No. and Class % of Voting Power
@ oo of Securitles Now Held Priar to Offering
James C Woods 1800000.0 Common Units 50.9

INSTRICTION 700 QUIFSTION 32 e abuave nfsrmavion nwies be pravidecd as o it st #5 re mewe iy 130 days prsr

1o she date of filing of this affering srotcment

To caleutare foral voring poveer, feliule ll sseurities for which the person dizeesty or dndrectty has or shares whe voring
v, which incltes the povser 10 vore v t0 direct the voring of sich secnrities. If the person has the vight i acgre

voting protver of suclh securities within 600 Ay, inclading tkroigi the 25eseise of ay aption, \arcant o right the

conversivn af e secirity, o1 vther sivangement, or {f sexurities are held by @ member of ie fmily, thiough corperations o

peartnerships, or offervise in a manner thet would allov: o person to diveci or conrrol the voring of e securidies (or shave in

such divection or confrol — s, for erample, @ co-irusieed ihey showld be weluded as being “bencficially owned. " You

sharitd inclde s expianation of these etreumstances in o foosiate fo the * Number af and Ciags of Securities Now Hetd " oo
cateulure ouisianding voiing equiny securities, ussume oll ouisianding uppions ure exercised e all oursianding eonvernible

securisies converied,

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 aur business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
INSTRUCTION TO QUESTION 7: Wefunder

W prowide your company's Weunder prafile s an appendic (Appendix Al fo

the Form C in PDF format. The submission vill enclude all Q%A itents and “read more ' inks &

wn-collapsed formar. All

kb el

reanseribo

wicaes i sy foenction grovidedd in yous Wefunder profle will be provided te the SEC in response v ihés question

 the Sec:

liable i missiaienients el omissions in vowr poii ties At

st yeur coapany Wil b poienic

of 1933, which seqrires vor (0 provide material informarion redutel v your bramesy and enticipated business plan. Please

review your Wefunder peofile carelully te ensure it provides oll materiad inf not faise ur mislead dd

‘na ot any information that would cause the information included 10 be faise or misleading,

RISK FACTORS



A crawdfunding 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. ities and [+ ission 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
us. ities and < ission has not made an independent
determination that these securities are exemnpt from registration.

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

Dependence on Retail Income. Woods Beer & Wine Co. success is dependent on
continued cash flow from its retail locations. If. for any reason, Woods Beer &
Wine Co. loses any of its retail locations, projected profitability may be affected.

Ability to Source Ingredients, The brewing and winemaking industries are often
subject to supply shocks. As demonstrated by recent hop shortages, it can be
difficult to maintain a steady supply of ingredients.

Deterioration of the Economy. Woods Beer & Wine Co. sells premium products
that cater to a higher income demographic. As such, demand for Woods Beer

& Wine Co.s products would be negatively impacted by further deterioration of
the economy.

Future Pandemics. Woods Beer & Wina Ce. is highly dependent on retail ravenue.
If the world were to experience another event like the COVID-19 pandemic,
Woods Beer & Wine Co. may experience a drastic loss of revenue due to
pandemic related closures,

Inability to Staff Retail Locations. Further increases in the cost of living in the San
Francisco Bay Area may affect Woods Beer & Wine Co.'s ability to staff
retail locations.

Slowing Craft Beer Growth. After experiencing many years of doubledigit growth,
the craft beer sector’s growth slowed to 8% in 2021. A declina in craft beer's
overall share of the beer market may have negative effects on Woads Beer &
Wine Co.'s sUccess,

Continued Wholesaler Consolidation. The last 10 years have seen significant
consolidation among beer wholesalers. Many independent wholesalers that were
drivers for growth in craft beer have been purchased by major krand houses. A
clear path to market is important for Woods Beer & Wine Co.'s success.

Inability to Secure Store Approvals. Woods Beer & Wine Co.'s projected growth is
dependent upen opening new sales channels, Growth may be compromised if, for
whatever reason, store approval goals are not met

Competition from Major Breweries. Woaods Beer & Wine Co.'s success may prompt
major breweries to launch competing products. Their vertical integration may
allow significant price and distribution advantages.

Entry inte New, Unprovan Markets for New Types of Craft Baer. Although eraft
beers have proven to be an important and growing part of the overall beer
market, replicating Woads Beer & Wine Co.'s initial success may prove to be more
difficult than anticipated. While management has carefully analyzed the markets
for new products and geographic expansion, there can be no assurance that
Woods Beer & Wine Co.'s expansian into new areas with new products will be
successful.

Ability to Manage Growth. While Woods Beer & Wine Co. has assembled the
hucleus of a management team with both functional and industry experience, the
start-up nature of the Company increases the risks of executing its business plan
Management anticipates that a key driver to Woods Beer & Wine Co.'s growth will
depend on expansion into geagraphic areas outside of the San Francisco

Bay Area. To achieve this growth, the Company may need both to attract
additional financing and to recruit talented professionals to fill a number of
business roles. There can be no assurance that Woeds Beer & Wine Co. will be
able to attract such financing on attractive terms or will be to hire and retain
necessary persannel in order to achieve its expansion goals

Lack of Investor Liquidity; No Established Trading Markat, Although the Campany
intendis to eventually pursue an initial public offering or sale of the Company,
management cannot guarantee that Woods Beer & Wine Co. will ever complete an
initial puklic offering or sale, or that investors will ever be able to receive cash
from their investment through the receipt of dividends or the sale of their units.
Therefore, investors may experience difficulty in transferring their units due to the
lack of an established trading market as well as restrictions imposed by securities
law.

Our future success depends on the effarts of a small management team. The loss
of services of the members of the management team may have ah 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.

INSTRUCTHON TG QUTSTION §: Avivd geasralized siaernercs and inefude only thewse fa e st are unigue o che ivser.
Poisesiscinm shonta bo tosi o st Bsn ey o s offertng e skl nod tepent the fctirs addvassed i the
e af risk fietons is vequizest 10 be idanaifice

The Offering

USE OF FUNDS

9. What is the puraose of this offering?

The Company intends to use the net proceeds of this affering for warking capital
and general corporate purposes, which includes the specific items listed in Item 10
below. While the Company expects ta 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 proceads.

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

tweraise $50,000

Use of 93,5%: Tenant improvements in San Anselmo (reugh framing), 6.5%
Frocesds wetunder Fee

fweralse: $1,235,000

Use ol 83 5%: Tenant improvements in San Anselmo (FFE, kitchen buildout,
Preeeets plumbing)

10%: Tenant improvements in Cole Valley in San Francisco (FFE and
aesthetic improvements)

6.5% Wefunder Fee

INSTRUCTTON TO QUESTION [0: An trsuer et provide o reavonbly deraiied descriprion of any miended use of

jproceeds, sieck dfiat wvestars are providea amauaat of infrrvncivan e wsderstand hav: the o pricerily
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DELIVERY & CANCELLATIONS

11 How will tha issuer camplote the transaction and deliver securitios to tha investors?

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

12. How can an investor cancel an investment commitment?

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

The intermediary will notify investors when the target offering amount has been
met. If the issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may close the offering early if it 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 ar
her investment.

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

An Investar'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 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 natificati i ing that the i 1
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 Investar 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 notification of the cancellation, disciose the
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the Investor’s funds.

The Company’s right to cancel. The Investment Agreement you will execute with us
provides the Company the right to cancel for any reason before the offering
deadline.

If the sum of the il 1t commif from all i 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 will ba

and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13. Describa the tarms of the securit

s being offerad.

Convertible note with 8.0% interest,

See exact security attached as Appendix B, Investor Contracts.

Type of Security: Convertible Promissory Notes ("Notes”).
Amount to be Offered: The goal of the raise is $1.235,000.00
Discount: 20%

Maturity Date: January 1, 2028

Interest Rate: 8.0%. Interest shall commence with the date of the convertible note
and shall continue on the outstanding principal amaunt until paid in full or
converted, Interest shall be computed on the basis of a year of 365 days for the
actual number of days elapsed. All unpaid interest and principal shall be due and
payable upon request of the Majority Halders an or after the Maturity Date.

Conversion: The Holder may elect, with the approval of the Company (such
approval to not be unreasonably withheld), to convert the outstanding principal
amount of the Notes and all interest thereon inta shares of the Company's
common equity of an Equity Financing. An “Equity Financing” shall mean the
Company's sale of securities to venture capital, institutional or private investors, in
which at least One Million Dollars (§1,000,000) in gross cash proceeds are
received by the Company. The amount of principal and interest on all debt then
outstanding that is converted into membership interests in connection with such
financing (including the Notas) will be included in the determination of the dollar
amount of the financing set forth in the preceding sentence. The conversion will
be on a dollar for dollar basis, based on a 20% discount to the effective price at
which common equity shares are issued. Such conversion must be concluded
during the offering period of the Equity Financing. Notice will be given to Holder
of the offering period, which shall be no less than 30 days in duration.

Prepayment: The Company may prepay this Note in whole or in part at any time,
without penalty; provided that if the Company makes prepayment of any part of
the principal prior to the date occurring six months after the date of this Nota,
then the Campany shall pay a premium egual to the difference between the
interest due through the date of prepayment and the interest that would have
been due if the prepayment had accurred exactly six months after the date of
this Note. All payments received hereunder shall be applied first to accrued and
unpaid interest, and the balance, if any, to principal The principal of and interest
on this Note shall be payable in immediately available funds in lawful money of
the United States.



Securities Issued by the SPV

Instead of issuing its securities directly to investars, the Company has decided to
issue its securities to the SPV, which will then issue interests in the SPV ta
investors. The SPVY is formed concurrently with the filing of the Form C. Given this,
the SPV does not have any financials to report. The SPY is managed 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 intencled ta allow investors in the
SPV to achieve the same economic exposure, voting powetr, and ability to assert
State and Federal law rights, and receive the same disclosuras, 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
manay and will use all of the procaeds 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 thraugh 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 Cempany 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.

Proxy to the Lead Investor

The SPV securities have voting rights. With respect ta those voting rights, the
investor and his, her, or its transferees or assignees (collectively, the “Investor”),
through a power of attorney granted by Investor in the Investor Agreement, has
appointed or will appoint the Lead Investor as the Investor’s true and lawful proxy
and attarney (the “Proxy”) with the power te act alone and with full power of
substitution, on behalf of the Investor to: (i) vate all securities related to the
Company purchased in an offering hosted by Wefunder Portal, and (ii) execute, in
connection with such voting powet, any instrument or document that the Lead
Investar determines is necessary and appropriate in the exercise of his o her
authority. Such Proxy will be irrevocable by the Investor unless and until a
successor lead investor ("Replacement Lead Investor™) takes the place of the Lead
Investor. Upon 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 revoked 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 SPV.

14. Do the securities offered have voting rights?

ONo

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

See the shove description of the Proxy 1o the |ead Investor.

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

Any term of this Note may be amended or waived with the written consent of the
Company and the Holder. In addition, any term of this Note may be amended or
waived with the written consent of the Company and the Majority Holders. Upon
the effectuation of such waiver or amendment with the consent of the Majority
Holders in conformanca with this paragraph, such amendment or waiver shall be
effective as to, and binding against the holders of, all of the Notes, and the
Company shall promptly give written notice thereof to the Holder if the Holder
has not previously consented to such amendment or waiver in writing; provided
that the failura to give such notice shall not atfect the validity of such amendment
ar waivar,

Pursuant to authorizaticn 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 investar:

A, 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

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 sceurities being offercd miy not be (runsferred by any purchiser of such sceuritics during the one year

‘period heginning when the securifics wers isucil, unless such seeurities are ipnsfemed
Lo the issuer:

t0 a0 nceredited investor:

as part of an offering regisiered with the U.S. Secusities and Exchange Commission, o
4,10 a menber of the family of the purchaser er the equivalent. 1o a trust controlled by the purchaser, to a
trust created for the bencit of s mermher of the family of (he purchaser or the cquivilent. or in conncetion

with the death or divorce of the purehaser or other similar circumstance.

NOTE: The term “accredited Investor” means any person who cemes within any of the
categorles set forth In Rule 501(a) of Regulation D, or who the seller reasonably belleves
comes within any of such categories, at the time of the sale of the securltles to that person.

The term “member of the famlly of the purchaser or the equivalent” Includes a child,
stepchild, grandchlld, parent, stepparent, grandparent, spouse or spousal equivalent, sibling,
tiai-bnclaw, Tattierin.lavi, son-n-aw, daughter:Ai:taw, Brothsriniaw, of sistor-in-law oF
the purchaser, and includes adaptive relationships. The term “spousal equivalent” means a
i ing a relationship generally equi 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

(or Amount) (or Amount) Voting
Class of Security Authorized Qutstanding Rights
Preferred A-
2 569,579 569,579 Yes v
Common 2,000,000 2,000,000 Yes b
Preferred 969,810 969,810 Yes v
Preferred,
non-vating 363,167 o No ~

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants: 263,528



Options: 363,167

Describe any ot

or rights:
The non-voting preferred units above have nat been exercised by any employees.

Preferred Units have priority distribution and liquidation rights, consent rights,
and convertibility options.

Common Units have no special preferences or rights comparad to Preferred, but
reprasent residual equity.

The Series A-2 Preferred Units have a higher purchase price than Series A.

18, How may the rights of the securities being offerad be materially limited, d
by the rights of any other class of security identified above?

ted or qualified

The holders of a majerity-in-interest of voting rights in the Company could limit
the Investor’s rights in a material way. For example, those interest halders could
vote ta 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 cptions 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
majerity-in-interast of holdars of securities with voting rights cause the Company
ta issue additional equity, an Investor's interest will typically also be diluted

Based on the risk that an Investor's rights could be limited, diluted or otherwise
qualified, the Investor could lose all or part of his or her investment in the
securities in this offering, and may never see positive returns. Additional risks
related to the rights of other security holders are discussed below, in Question 20.

19. Are there any differences not reflected above between the securities being offered and
2ach other class of security of the issuer?

No.

20. How eould the exercise of rights held by the principal sharcholders identified in Question &
above affect the purchasers of the securities being offered?

As holders of & majority-in-interest of voting rights in the Company, the
unitholders may mzke decisions with which the Investor disagrees, or that
negatively affect the value of the Investor’s securities in the Company, and the
Investor will have no recourse to change these decisions, The Investor's interests
may conflict with those of other investors, and there is no guarantee that the
Company will develop in a way that is aptimal for or advantageous to the Investor.

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

The unitholders have the right to redeem their securities at any time. Unitholders
could decide to force the Company to redeem their secul s at a time that is not
favorable to the Invastar and is damaging to the Campany. Investors’ exit may
affect the value of the Company and/or its viability.

In cases where the rights of holders of convertible debt, SAFES, or other
outstanding aptions 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
Invester's securities will decrease, which could also diminish the Investor's voting
and/or ecanomic rights. In additian, as discussed above, if a majority-in-interest of
holders of securities with voting rights cause the Company to issue additional
units, an Investor's interest will typically also be diluted

21 How are the securities be fered being valued? Include examgles of methods for how

@ issuer in the future, including du

such securities may be valued b

carporate actions.

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

The initial amount investad in a Convertible Note is determined by the invastor,
and we do not guarantee that the Convertible Note will be converted into any
particular number of units.

As discussed in Question 13, when we engage in an offering of equity involving
Unit, Investors may receive a number of units of Preferred Unit calculated as
either the conversion price equal to 80% of the price paid per unit for Ecuity
Securities by the Investors in the Qualified Financin divided by the aggregate
number of outstanding units of the Company’s unit as of immediately prior to the
initial closing of the Qualified Financing (assuming full conversion or exercise of
all eonvertible and exercisabla sacurities then sutstanding, but excluding the units
of equity securities of the Company issuable upen the conversion of the Notes or
any other debt).

Because there will likely be ne public market for our securities prior to an initial

public offering or similar liquidity event, the price of the Unit that Investors will

receive, and/or the total value of the Company's capitalization, will be determined

by our board of directors. Among the factors we may consider in cetermining the

price of Unit are prevalling market conditions, our financial information, market

valuations of other companies that we believe to be comparable to us, estimates

of our business potential, the present state of our develapment and other factors

deemed relevant

In the future, we will perform valuations of our units that take into account, as

applicakle, factors such as the following:

- unrelated third party valuations;

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

- aur results of operations, financial position and capital resources:

- current business conditions and projections;

- the marketability or lack thereof of the securities;

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

- the introduction of new products;

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

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

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

- industry trends and competitive enviranment:

- trends in consumer spending, including consumer confidence;

- overall economic indicators, including gross domestic product, employment,

inflation and interest rates; and

- the general economic outiook.

We wil| analyze factors such as those described above using a combination of
financial and market-based methodologies to detarmine our business enterprise
value. For example we may use methodologies that assume that businesses
operating in the same industry will unit similar characteristics and that the
Company's value will correlate to those characteristics, and/or methodologies
that compare transactions in similar securitias issued by us that were concucted

in the market.

22, What are the risks to purehasers of the securities relating to minarity ownership in the

Issuer?

An Investor in the Company will likely hold a minority position in the Company,
and thus be limited as to its ability to control o influence the gavernance and

aperatians of the Company.

The marketability and value of the Investor's interest in the Company will depend
upen many factors outside the control 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 Management, and the Investor will have no
indepandent right to name or remove an officer or member of the Management of

the Company.

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

assured.

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

23. What are the risks to purchasers asseciated with cerperate actions,

ssuances of securili
issuer or transactians with related parties?

Additional issua

s of securi

issuer repurchases of securities, a sale of the

\cluding additional

assets of the

s. Following the Investor's investment in the

Company, the Company may sell interests to additional investors, which will dilute
the percentage interest of the Investor in the Company. The Investor may have the
apportunity to increase its investment in the Company in such a transaction, but
such opportunity cannot be assured. The amount of additional financing needad
by the Company, if any, will depend upon the maturity and objectives of the
Company. The declining of an opportunity ar the inability of the Investor to maka
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 have authority to repurchase
its securities from unitholders, which may serve to decrease any liquidity in the
market for such securities, decrease the percentage interests held by other
similatly situated investors to the Investor, and create pressure on the Investar to
sell its securities to the Company concurrently.

A sale of the issuer or of assets of the issuer. As a minarity awner of the Company,

the Investor will have limited or no 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 to manage the Company so as to
maximize value for unitholders. Accordingly, the success of the Investor's
investment in the Company will depend in large part upon the skill and expertise
of the executive management of the Company. If the Management of the
Company authorizes a sale of all or a part of the Company, or a disposition of a
substantial portion of the Company's assets, there can be no guarantee that the
value raceived by the Investor, together with the fair market estimate of the value
remaining in the Company, will be equal to or excesd the value of the Investor's

initial investment in the Company,

Transactions with relsted parties. The Investor should be aware that there will be
accasions when the Company may encounter potential conflicts of interest in its
operatians. On any issue invalving conflicts of interest, the executive management
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 unitholders. 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. Deseribe the material terms of any indebtedness of the (ssuer:

Loan

Lender

Issue date

Amount

Outstanding principal plus interest
Interest rate

Maturity date

Current with payments

FLaan

Lender

Issue date

Amount

Outstanding principal plus interest
Interest rate

Current with payments

Interest rate of 4.5 (nor

catlabie ar any siae hy the coedivon

Loan

Lender

Issue date

Amount

Outstanding principal plus interest
Interest rate

Currant with navments

SF Fire CU

10/31/15

$375,000.00

$126,957.00 as of 09/16/23
7.75% per annum

1/01/25

Yes

Previous invester

08/11/16

$80,000.00

$127,564.00 as of 09/16/23
4.5% per annum

Yas

as mentioned in Note 5 of the firancials siaierenss). No mainiy dare

Previous investor

oymAa7

$25,000.00

$27,400.00 as of 09/16/23
8.0% per annum

Yes



No marurity date. catlable at any point by creditor.

FLaan

Lender Previous investor
Issue date 01/1A17

Amount $25,000.00

Outstanding principal plus interest $27,400.00 as of 09/16/23
Interest rate 8.0% per annum
Current with payments Yes

No mararity date, eatlable at any point by ereditor,

Loan

Lender Previous invester
Issue date 01/MAe

Amount $15,000.00

Outstanding principal plus interest $21,904.00 as of 09/16/23

Interest rate 8.0% per annum
Current with payments Yes

No manurity date, callable ai any point by erediion

Laan

Lender Previous investor
Issue date 01/16/19

Amount $20,000.00

Outstanding principal plus interest $29,293.00 as of 09/16/23
Interest rate 10.0% per annum
Current with payments Yes

Nivmewnrity date, eallable af any time by creditr.

Loan
Lender Previous investar
Issue date 05/15/19
Amount $20,000.00

Outstanding principal plus interest $28,556.00 as of 09/16/23

Interest rate 10.0% per annum

Current with payments Yes

Novmearirity date, e caliable af any e by creditor,

FLaoan

Lender us Bank

Issue date 06/18/19

Amount $30.112.00

Outstanding principal plus interest $12,793.00 as of 09/16/23
Interest rate 4.74% per annum
Maturity date 05/18/25

Current with payments Yes

Laan

Lender EIDL

Issue date 04/21/20

Amount $500,000.00
Qutstanding principal plus interest $510,239.00 as of 09/16/23
Interest rate 3.75% per annum

Current with payments Yes

Maruriny daze 15 30 vears from tssue date,

Faan
Lender EIDL

Issue date 08/13/22
Amount $1,500,000.00

Outstanding principal plus interest $1,575,051.00 as of 09/16/23
Interest rate 3.75% per annum
Current with payments Yes

Maruriry daie 15 30 vears after issus daie.

Lomn
Lender Square Capital Loan WLH
Issue date 12/08/22

Amount $85,000.00

Outstanding principal plus interest $74,338.00 as of 09/16/23

Interest rate 7.25% per annum
Maturity date 06/08/24

Current with payments Yes

Loan

Lender Square Financial Services
Issue date 01/05/23

Amaount $65,200.00

Outstanding principal plus interest $57,341.00 as of 09/16/23
Interest rate 0.0% per annum

Maturity date 07/06/24

Current with payments Yes

No inerest raie. loan fee of 59,063,

Convertible Note

Issue date 09/m/19
Amount $35,000.00
Interest rate 10.0% per annum
Discount rate 20.0%
Uncapped Note Yas

Maturity date 12/31/22

Tuvestor andt company agrecd to keep the noie outstanding wiitl there is a conversion oppoyaity.



Comvereible Note

Issue date 08/01/23
Amount $400,000.00
Interest rate B.0% per annum
Discount rate  20.0%
Uncapped Note Yes

Maturity date  12/31/27
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25, What other exempt offerings has the issuer conducted within the past threa years?

Offering Date  Exemption Sacurity Type Amount Sold Use of Procaeds
8/2023 Section 4(a)2) Convertible Note $400,000 General
operations

28, Was or is the issuer or any enlities controlled by or under commen eontrol with the issuer a
party te any transaction since the beginning of the issuer's last fiscal year, or any currently
proposed transaction, where the amount involved exceads five percent of the aggregate
amount of capital raised by the issuer in reliance on Section 4¢a)(6) of the Securities Act
during the praceding 12- month period, including the amount the issuer seaks to raise in the
aurrent offering, in which any of the fallowing persons had or is to have a direct or indirect
material inferest

1. any director or officer of the issus

2. any person who is, as of the most recent practicable date, the beneficial owner of 20
percent or more of the issuer's autstanding voting equity securities, ilated on the basis

ing power;

he Issuer was incorporated or organized within the past three years, any promoter of the

i for purposes of shll b deiernined ay of @ duie thex ie no more thin 120 days prioe

¢ dae of Fling of this o

fag: staternent and esing the same calcielagion described in Quzstinn & of this Question and

Anewer prmin

T i b i iy ke oy e, ST

ety siepprcent premderea, sporse or

sl o

Fent, sibinng, . e, o reTamn i Banarares o sisver-da-tens of the

person, tariomships. The term

fneticles aacpri

afenr” mean a coRabiiunt ocpying o reieminship

senerally equivalent i that of @ spouse.

Commpnte the amanit of @ eided parry's ineepse i

EronCacrioN WHRIN 1 giird s v AMONNT af the rafil oF i

dnvatved in dive iransaction. Where it i

i sicable w state the approxinaie snoe of the mterest, desclose the

voimate ot invotved in e lransseon.

FINANCIAL CONDITION OF THE
ISSUER

27 Does the issuer have an operating history?

e

28, Describe the financial condition of the issuer, including, to the extent material, liquidity,
I resaurces and historical results af oparations

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 aperations together with our financial statements and the related
notes 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-looking
statements that involve risks and uncertainties. You should review the "Risk
Factors” section for 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 following discussion and analysis.

Overview

The company makes beer and wine at its production facility at 549 Avenue M, San
Francisco, CA 94130. It then distributes its beer and wine in bottles, cans, and
kegs to its 5 retail locations. It also distributes its beer to & handful of outside bars
and restaurants in San Francisco,

Milestones
MateVeza USA, LLC was organized in the State of California in August 2006,

Since then, we have:

- 5 existing tap rooms in SF, with one in SF's Cole Valley and one in San Anselmo
on the way

- Over $2.8M in T12 sales, 34% Retail EBITDA margin, with 22% 55§ YoY grawth

- Offering investors 8% canvertible note with 20% discount on conversion

- Expanding with a community focus to became THE beer of SF

- World Beer Cup Geld Medal Winner

Historical Results of Operations

- Revenues & Gross Margin. For the period ended December 31, 2022, the Company
had revenues of $2,491,790 compared to the year ended December 31, 2021,

when the Company had revenues of $2,078,634. Qur gross margin was 67.93% in
fiscal year 2022, compared to 68.33% in 2021,

= Assess, As of December 31, 2022, the Company had total assets of $1.697.646,
including $179.236 in cash. As of December 31, 2021, the Company had $908.249
in total assets, including $39,488 in cash.

- Net Loss. The Company has had net losses of $838,890 and net income of $57,272
for the fiscal years ended December 31, 2022 and December 31, 2021,
respectively.

= Liabitizies. The Company's liabilities totaled $3,825,144 for the fiscal year ended
December 31, 2022 and $2,196,857 for the fiscal year ended December 31, 2021,

Liquidity & Capital Resources

To-date, the company has been financed with $3,763,312 in debt, $1,926,702 in
equity, and $435,000 in convertibles.

After the conclusion of this Offering, should we hit our minimum funding target,
we do not project needing additional capital to maintain our runway.

We plan to use the proceeds as set forth in this Form C under "Usa of Funds”. We



den't have any other sources of capital in the immediate future.

We will likely require additional financing in excess of the proceeds from the
Oftering in order to perform operations over the lifetime of the Company. We plan
to raise capital in 1 months. Except as otherwise described in this Form C, we do
not have additional sources of capital other than the proceeds from the offering.
Because of the complexities and uncertainties in establishing a naw business
strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum ameunt of secu S
offered in this offering is sold. The Company intends to raise additional capital in
the future from investors. Although capital may be available for early-stage
companies, there is ne guarantae that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

MateVeza USA, LLC cash in hand is $108,163.80, as of September 2023. Over the
last three manths, revenues have averaged $275,500/month, cost of goads sold
has averaged $88,535/month, and operational expenses have averaged
$184,411/month, for an average net margin of $2,554 per month. We are currently
profitable.

Since the date of our financials, we have raised convertible debt financing
and some of our Square Merchant account loans were refunded, so those
balances are lower now than they were at the end of the year.

In six months, we expect to generate approximately $5M in revenue and incur
roughly $3M in operating expenses and $1.2M in COGS during the same time

period.

We are currently profitable and plan increase our profitability by opening a new
location. We don't believe we'll need to raise additional capital through Wetunder
in order to open up that location.

Besides this Wefunder offering, we are cancurrently raising convertible dabt
financing from accredited investors on tha same termes as this Wefundar round.

We are alsa eligible mare merchant account financing.

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

diswussion st cover eush vear for wiiich finaciad statenents are provided. For
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FINANCIAL INFORMATION

28, Include fi ial statements covering the twa most recently completed fiscal vears or the

period(s) sinca inception, if shorter
Refer to Appendix C, Financial Statements

1, Jarnes C Woods, certify that
(1) the financial statements of MateVeza USA, LLC included in this Form are true
and completa in all material respects : and

(2) the financial information of MateVeza USA, LLC included in this Form reflects
accurately the infermation reported on the tax return for MateVeza USA, LLC filed
for the most recently completed fiscal year.

James C Woods

Founderand CEG—

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessar 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 aquity securities, any promater connected with the

issuer in any capacity at the time of such sale, any person that has been or will be paid
(airactly or Indirectly) remunaration for salicitation of purchasers in connection with such sala
naral partner, diractor, officer or managing membaer of any such

of securities, or any ¢
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 predacessors and affiliated issuers) betfore the filing of this offering statement, of any
felony or misdemeanor

I. In connection with the purchase or sale of any security? T Yes [ No

il invalving the making of any false filing with the Commission® []¥es [ Ne

iii. arising cut of the conduct of the business of an underwriter, broker, dealer, muni
securlties dealer, investment adviser, funding portal or pald solicitor of purchasers of

securities? [] Yes [£ No

(23 Is any such persen 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() of the Securities Act that, at the time of filing of this offering statement, restrains or
enjoins such parson from engasing or continuing to engage in any conduct of practice:

1. In connection with the purchase or sale of any security? 7] Yes & No

il invalving the making of any false filing with the Commission? []Yes [« N

unicipal
ers of

underwriter, broker, dealer,

iii. arising out of the conduct of the business of a
s dealer, investment adviser, funcling portal or paid sol
securities? [] Yes [Z No

secul

or of purcha

(3) Is any such persan subjact to a final order of a state securitios commi
afficer of 2 stata parforming like functions); a state authority that supervises or exarines

banks, savings associations or cradit unions; a state insUrance commission (6r an ageney or
officer of a state performing like functions); an appropriate federal banking agency: the U5,
Commodity Futures Trading Commission: or the National Credit Union Administration that:

I at tha time of tha filing of this offering statement bars the person from
A association with an entity regulated by such sommission, authority, agency or
officer? ] Yes

B. engaging in the businass ef securit

s, insurance or banking? [ Ye

€. engaging in savings association or cradit union activities? | Yes ¥ No

ii. constitutes a final order based on a violation of any law of 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 fiing of this offering statement?
[ Yes i 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
1840 that, at the time of the filing of this offering statement:
I sUspenc's or revakes such persen's registration as a broker, dealer, municipal securities
dealer, investment adviser of funding portal? [] Yes

ii. places limitations on the activities, functions or operations of such persen?
[ ves ¥ No



11, DAFS SUCN PRrSON rom BeIng ASsSOTialed WIth any BNTity o7 Irom Partcipaung in e
affering of any penny stack? ] Yes [/] Ne.

¢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()(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any other rule of regulation thereunder? [ Yes & No
il Section 5 of the Securities Act? [] Yes

8 Is any such person suspended or expelled from membership in, or suspended or barrad

from assoziation with & membaer af, a registered national sec as exchange ar a registered

natianal or affiliated securities association far any act or omission te act constituting conduct

incansistent with just and equitable principles of trace?

O ves ANe

(7) Has any such person filed (as a registrant or issuer), or was any such person or was any
such persen named as an in, any or Regulaticn 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 Lime of such filing, the subject of an investigation or
proceading to determine whether a stop arder or suspensi

n ardar should be issued?

[ ves MM

(8) Is any such persen subject Lo a United States Dostal Service false reprasentation order
entered within five years befere the filing of the informatien required by Section 4A(B) of the
Securl Act, oris 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 maney or property
through the mall by means of false representations?

[ ¥es FINo

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.
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OTHER MATERIAL INFORMATION

31. In addition Lo the information expressly required Lo be ineluded in

s Form, include:

any other material information presented to investors; and

- (2) such further matarial information. if any, as may be neces:
statements, in the light of the circumstan

ta make the raquired
under which they are made, not misleading

The Lead Investor. As described above, each Investor that has entered into the
Investar Agreamant will grant a power of attarney to make voting decisions on
behalf of that Investor ta 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 Investor has a five (5) calendar day period to revoke the Proxy.
Pursuant to the Proxy, the Lead Investor or his or her successor will make voting
dacisions and take any other actions in connection with the vating on Investors’
behalf.

The Lead Investor is an experienced investor that is chosen to act in the rale of
Lead Investor on behalf of Investors that have a Proxy 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 Invester can quit at any time or can be removed by Wefunder Inc. for
cause or pursuant to a vote of investors 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 whe must be approvad 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 5-clay period keginning with natice of the
replacernent of the Lead Investor.

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

Although the Lead Investar may act in multipla roles with respect to the
Company’'s afferings and may potentially be compensated for some of its
services, the Lead Investor's goal is ta maximize the value of the Company and
therefore maximize the value of securities issued by or related te the Company.
As a result, the Lead Investor’s interests should always be aligned with those of
Investors. It is, howaver, possiblethat in some limited circumstances the Lead
Investor’s interests could diverge from the interests of Investors, as discussed in
section 8 above.

Investors 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 Invastor 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 necessary tax filings, the SPV is required to
include information about each investor who holds an interest in the SPV,
including each investor's taxpayer identification number (“TIN") (e.g., social
security number or employer identification number). To the extent they have not
already done so, each investor will be raquired to provide their TIN within the
earlier of (i) two (2) years of making their investment or (ii) twenty (20) days
prior to 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 far the SPV to
satisfy its tax withholding obligations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or ather relevant authority as &
result of the investor's failure ta provide their TIN. Investors should carefully
review the terms of the SPY Subscription Agreement for additional information
about tax filings.
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lTatenttonal misstatements or pmissions of facts constitae federal criminal violations. See 18 U7.8.C. 1601

The following documents will be filed with the SEC.
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Appendix E: Supporting Documents

MateVeza - LLC Agreement LW _5.9.17 62531858 8 US-
DOCS__1__013119_JW.pdf

Pursuant 1o the requirements of Sections 4a)(6) and 47 of the Securities Act of 1933 and Reguiation Crovdfunding (§
7.100 et seq.), the issuer certifies that it has reavanable grounds ra believe thar it meets all af the requirements for

filing on Farm € and has duly caused this Form o be signed on its behalf by the dufy anthorized undersigned.

MateVeza USA, LLC

By

Jim Woods

CEO

Pursuant to the requircments of Scotions 4a)(6} and 4A of the Securitics Act of 1933 and Repulation Crowdfunding
(§ 227,100 et seq.), this Form C and Transfer Ag A nt has been signed by the following persons in the

capacitics and on the dates indicated

Jim Woods

CEQ
10/5/2023

TJim Woods

CEC
9/29/2023
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| auth Wefunder Portal to submit a Form C to the SEC based on the information |

provided through this online form and my company’s Wefunder p

As an authorized representative of the company, | appoint Wefunder Portal as the
company's true lawful representative and attorney-in-fact, in the company’s name,
place and stead to ma xecute, sign, acknowledge, swear to and file a Form C on the
company’s behalf. This power of attor 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.




