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Mame of issuer.

Nueon Inc.

Legal status of issuer:

Farm: Corporation
Jurisdiction of Imcorporation/Qrganization:. DE
Date of organization: 1/8/2014

Physical address of issuer:

101 Jefferson Drive
Menlo Park CA 94025

‘Website of issuer:

http:/thecor.com

Mame of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CiK number of intermediany:

00670254

£EC file number of intermediary:

007-00033

CRD number, if applicable, of intermeadiary:

283503

Amount of compansation to be paid to the intermediary, whether as a dollar amount or a
percentage of the offering amount, or a good faith estimate if the exact amount is nat
available at the time of the filing, for conducting the offering, including the amount of referral
and any other fees associated 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 er incurs on behalf
of the Issuer in connection with the offering.

Any other diract or indirect intarast in the issuer hald by the intermadiary, or any arrangement

for the intermadiary to acquire such an interest:

Mo

Type of security offerad:

[J Commen Stock
[ Preferred Stock
[ Debt

Other

If Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered:

50,000

Price;

$1.00000

Method for determining price
Pro-rated portion of the total principal value of $50.000; Interests will be sold in
Increments of $1; each investment is convertible to one share of stock as
described under Item 13.

Target offering amount:

$50,000.00

Ovarsubscriptions accapted
Yes
[ ne
If yes, disclose how oversubscriptions will be allocated:

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

If other, describe how oversubscriptions will be allocated:

As determined by the issuer
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$1.070,000.00

Deadlime to reach the target offering amount:

4/30/2023

MOTE: If the sum of the investment commitmants does not agual or excead the target
offering amount at the offering deadline, no securities will be sold in the offering,
investment commitments will be cancelled and committed funds will be returnad.

Current number of employees

5
Maost recent fiscal year-end: Prior fiscal year-end:

Total Asgets: $927.567.00 $3.489.870.00
Cash & Cash Equivalents: $792.811.00 $3.377801.00
Acceunts Receivalble +£0.00 $0.00
Shor-term Debt: $114.230.00 $182,747.00
Long-term Debl £516,000.00 $0.00
Revenues/Sales: $65,170.00 $49,265.00
Cost of Gosds Sald: $2,936.00 $0.00
Taxes Paid. £0.00 £0.00
Met Incame ($3,109,667.00) ($5,024.765.00)

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

AL AK AZ AR CA CO CT.DE. DC. FL GA, HI, 1D, IL, IN, 1A, KS, KY, LA, ME, MD.
MA, MI, MN, M5, MO, MT, ME, NV, NH, NJ, NM, NY. NC, ND. OH, QK. OR. PA_ RI, 5C,
SO TN, TX UT WT. WA, Wi, W, Wi, WY, B5, GU, PR, VI, 1V

Offering Statement

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

question or series of questions.

Be very careful and precise in answering all questions. Give full and complete
answars so that they are not misleading under the rircumstances involved. Do not
diseuss any future performance or other anticipated event unless you have a
reasonable basis to believe that it will actually oceur within the foreseeable future. If
any answer requiring significant information is materially inaccurste, incomplete or
misleading, the Company, its management and principal shareholders may be liable

to investors based on that information.

THE COMPANY

1. Name of issuer:

Mueoan Ine.
COMPANY ELIGIBILITY

2. [& Check this box to certify that all of the following statements are true for the issuer.

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

Mot subject to the requiremaent to file reports pursuant to Section 13 or Saction
15(d} of the Securities Exchange Act of 1934,

Mot an investment company registered or reguired to be registered under the
Investment Campany Act of 1940

Mot ineligilsle ta rely on this exemption under Section 4{a)(6) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

Has filed with the Commission and provided to investors, to the extent required, the
ohgoing annual reparts required by Regulation Crowdfunding during the two years

immadiately preceding the filing of this affering statement (or for such shorter
period that the issuer was reguirad te file such reports),

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

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

3. Has the ssuer or any of its predecessers previously failed te comply with the ongoing
reporting requirements of Rule 202 of Regulation Crowdfunding?

O Yes ] No
DIRECTORS OF THE COMPANY

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

Main Year Jained as
Diractor FPrindipal Secapation Empleyer Director
Bob Messerschinidt CEO Nuean Nueon lnc. 2004
Delian Asparouhov Ve Founders Fund 2020

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



‘Work History.
OFFICERS OF THE COMPANY

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

Officer Positions Held Year Joined
Bob Messerschmidt President 2014
Bob Messerschmidt CEQ 2014
Casey McGlynn Secretary 2014

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

INSTRUCTION TO QUESTION 5: For purposes of this Question §, the rerm officer means a president,

vice president, secretary, treasurer or principal financial officer, comptroller or principal accounttng

officer, and any person that routinely performing similar functions

PRINCIPAL SECURITY HOLDERS

&. Provide the name and ownership level of each person, as of tha most recent practicabla
date, who is the beneficial cwner of 20 percent or more of the issuer's outstanding voting
equity securities, calculated on the basis of voting power.

Ne. and Class % of Veting Pewer
of Securities Now Held Prior to Offering
178674760 Series B preferred,
Series A-1 preferred

Founders Fund 9912976.0 Serles B preferred 233

Name of Holdes

Khosla Venturas 4199

INSTRUCTION TO QUESTION &: The above information must be provided as of a dare that & no
mare than 120 days prior to the date of filing of this affering statement.

To caleulate total voring power, include all securities for which the perzon directly or indirectly has
or shares the voting power, which includes the power o vore or to direcr the varing of such sacurities.
If the persan has the right to acquire voting power of such securities within 60 days, including

through the axercise of any option, warrant ar right. the coxversion of a security, or other

arrangement, or es are keld by @ member of the famly, through carporations or
partnerships, or otherwise in a manrer thar wowld allow a pereon 1o direct or contral the voting of the
securities (or share in such direction or cantrol — as, for exampls, a co-trustes) they should be
included as being “bereficially owned " You showld include an explanation of these circumstances in
lare outstanding voting
equity securities, xssume all outstanding options are exercised and all cutstanding converrible

a footnote to the "Number of and Class of Securities Now Held.” To cal

securities converted
BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and our business plan, please refer ta the
attached Appendix A, Business Deseription & Plan
IMNETRUCTION TO QUESTION 7: Wefunder will provade your company’s Wefunder profile as
appendix (Appendix A) to the Form £ in PDF format. The submission wi
“read more” links iz an un-collapsed format. All videos will be transeribed,

nclude all Q84 items and

This means thar ary infarmation provided in your Wefunder profile will be provided ro the SEC in

vesponse to this question. As a result, your company will be porentially finble for missiatements ard

omussions tn your profile under the Securities Act of I

which requires you to provide material
information related to your business and anticipated business plan. Pleaze review your Wefunder
profile carefully to ensure it provides all material information, is not false or misleading, and does
nof emit any information that would cause the information included to be false or misleading.

RISK FACTORS

A crowdfunding investment invelves risk. You should not invest any funds in this
offering unless you can afferd to lose your entire Investment.

In making an investment decislon, Investors must rely on their ewn examinatioen of
the issuer and the terms of the offering, Including the merits and risks invelved.
These securities have not been recommended or approved by any federal or state
securities commission or regulatory autheority. Furthermore, these authorities have
not passed upon the accuracy or adequacy of this document.

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

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

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

The Company is an early stage company. Accordingly, the Company's cperations
are subject to all the risks inherent in the establishment of a new business
enterprise, including potential operating losses. Any investment in the Company
must be considerad in light of the ricks, expensec and difficulties frequently
encountered by companies in an early stage of development in new and rapidly
evolving markete. These risks include the Company’s substantial dependence on
acceptance into a highly competitive marketplace surrounded by better funded
and more established companies, aur need to conduct product developmeant, and
our need to expand our sales and support arganizations, respond to competitian,
manage changing operationg, develep strategic relationchips, contral costs and
expenses, maintain and enhance our brand, expand our product and service
offerings, improve function and benefits, attract, integrate, retain and motivate
quallfied personnel, and rely upon acceptance and growth in our targeted
markets. In addition to being subject to all of the risks associated with the
creation of a new business, the Company will be subject to factors affecting
business generally, such as general economic conditions, increasing government
regulatory activity, scarcity of environmental resources, and competition. The
Company belleves that the estimates prepared by them as to capital, persennel,



equipment and facilivies reguired for thair aperatisns are raacsnable, but until
their operations have continued far a perlad of time, it will be impossible ta
determine the accuracy of such estimates. No assurance can be given as to the
ultimate success of the Company. The likelihood of the success of the Company
must be considerad in light of the prablems, expenses, diffieulties, complications
and delays frequently encountered in connection with the formation of a new
business.

As a startup erganization, the company is still very dependent an its founder. If
anything catastrophic were to happen to the company's faunder, the future of the
company may be compromised.

We may be subject to future governmental regulations. Aspects of our business
and our products may be regulated at the lecal, state, and federal levels. Cur
products may be subject to state, local and Federal envirenmental laws and
regulations, including those relating to the handling and storage of health related
customer data. The nature and scope of future legislation. regulations and
programs cannot be predicted. While we anticipate that we and our preducts will
be in compliance with all applicable governmental regulations, there still may be
tisks that such laws and regulations may change with respect to present or future
operations. Such additional costs would increase the cost of investments and
operations and decreace the demand for products and services. We and our
products will be ultimately responsible for compliance with such regulations and
for cbtaining and maintaining all required permits and licenses. Such compliance
may be time consuming and costly, and such expenses may materially affect our
future ability to break even or generate profits.

To remain competitive, we must continue to enhanee and improve the
functionality and features of our website and hardware technology. As a result,
we will need te continue te imprave and expand our hasting and netwerk
infrastructure and related software capabilities. These improvements may require
greater levels of spending than we have experienced in the past. Without such
Improvements, our operations might suffer from unanticipated system
disruptions, slew application perfermance or unreliable service levels, any of
which could negatively affect our reputation and ability to attract and retain
EUStOMmErs.

Our company’s current business model relies on the continued avallability of
hardware through our supply chain. If such hardware were to become unavallable,
it would likely adversely affect the company.

COR intellectual property is important to its success, and COR relies on domain
name registrations, registered and unregistered trademarks, copyright law, trade
secret protection and confidentiality and/or license agreements with its
employees, third party providers, partners and others to protect (ts proptietary
rights. COR endeaveors to defend its intellectual property rights diligently, but
intellectual property litigation |s expensive and time-consuming, and may divert
managerial attention and resources from Its business objectives. COR may not be
able te successfully defend its intellectual property rights, which could have a
material adverse effect on its business, brand, and results of operations.

From time to time, in the ordinary ceurse of business, COR may be subject te
legal proceedings and claims relating to the intellectual property rights of othears,
and COR expects that third parties will continue to assert intellectual property
claime, in particular trademark claime, against it, particularly as COR expands the
complexity and scope of its business. Suceessful claims against COR could result
in a significant monetary liability or prevent COR from operating its business, ar
poertions of its business. In addition, resolution of claims may require COR to
abtain licenses to use intellectual property rights belonging to third parties, which
may be expensive to procure, or to cease using those rights altogether. Any of
these evente could have a material adverse effect on its business, results of
operations and financial condition.

The Company may never receive a future equity financing or elect to convert the
Securities upon such future financing. In addition, the Company may never
undergo a liquidity event such ac a sale of the Company or an IPO. If neither the
conversion of the Securities ner a liguidity event eccurs, the Purchasers could be
left holding the Securities in perpetuity. The Securities have numerous transfer
restrictions and will likely be highly illiquid, with ne secondary market on which to
sell them. The Securities are not equity interests, have no ownership rights, have
no rights to the Company's assets or profits and have ne voting rights or ability to
direct the Company or its actions.

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 ke ne assurance that we will be successful in
attracting and retaining other personnel we reguire to successfully grow our
business.

Casey MeGlynn |¢ a part-time officer. As such, it is likely that the company will net
make the same progress as it would if that were not the case.

IMSTRIFCT.

are unique to the issuer. Discussion should be tailared fo the issuer's business and the off

¢ TO QUESTION 8: Avoid generalized sratements and include oaly those focrors thae

should ot repeat the factors addressed in the legends set o speeific number

factors 1s required to be identifted

The Offering

USE OF FUNDS

4. What is the purpose of this offering?®

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

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






13. Describe the terms of the securities being offered.

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

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

Conversion to Preferred Equity. Based on our SAFEs, when we engage [k an offering
of equity interests invelving preferred steek. Investers will receive a number of
shares of preferred stock calculated using the method that results in the greater
number of preferred stock:
I. the total value of the Investar's investment, divided by
a. the price of preferred steck issued to new Investors multiplied by
b the discount rate (80%), or
il if the valuation for the company 1s more than $60,000,000.00 (the “Valuation
Cap"), the amount invested by the Investor divided by the gueotient of
a, the Valuation Cap divided by
b, the total amount of the Company's capitalization at that time.

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

= Includes all shares of Capital Stock issued and outstanding;
= Includes all Converting Securities;
- Includes all (1) issued and outstanding Options and (i) Premised Options; and

- Ineludes the Unissued Option Pool, exeept that any increase te the Unissued
Option Pool in eannection with the Equity Finaneing shall only be included to
the extent that the number of Promised Options exceeds the Unissued Optien
Pool prior te such increase.

Liquidity Events If the Company has an initial public offering or is acquired by,
merged with, or otherwise taken over by anather company or new owners prior to
Investors in the SAFEs receiving preferred stack, Investors will receive

- proceeds equal to the greater of (i) the Purchase Amount (the "Cash-Qut
Ameount”) ar (i) the amount payable an the number of shares of Commeon Steck
equal te the Purchase Amount divided by the Liguidity Price (the "Conversion
Ameount”}

Liquidity Priority. In a Liquidity Event or Dissolution Event. this Safe s intended to
operate like standard nenparticipating Preferred Stock. The Investor's right to
receive (ts Cash-Out Amount is:
I. Junior to payment of outstanding indebtedness and crediter claims, including
contractual claims for payment and convertible promissory notes (to the extent
sueh eonvertible promissory notes are not actually or notionally converted inte
Capital Stock);

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

iil. Senior ta payments for Cammeon Stock.

Securities issued by the SPV

Instead of issuing its securities directly to investars, the Cempany has decided to
Issue its securities to the SPY, which will then issue interests in the SPY to
investors. The SPV has been formed by Wefunder Admin, LLC and 5 a co-lssuer
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, ag if they had invested directly in the
Company. The Company’'s use of the 5PV will not result in any additional fees
being charged to investors.

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

Voting Rights

If the securities offered by the Company and those offered by the SPV have
voting rights, those voting rights may be exercised by the investor or his or her
proxy. The applicable proxy |s the Lead Investor, if the Proxy (described below) is
in effect.

Proxy to the Lead Investor

The SPY securities have voting rights. With respect to 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 Invector's true and lawful proxy
and attorney (the “Praxy™) with the power to act alone and with full power of
substitution, on behalf of the Investor to: (i} vote all securities related to the
Company purchased in an offering hosted by Wefunder Portal, and {il) execute, in
connection with such veting power, any instrument er document that the Lead
Investor determines is necessary and appropriate in the exercise of his or her
autharity. 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 peried, it shall remain in effect.

Restriction on Transferability

The SPW securities are subject to restrictions on transfer, as set forth in the
Subscription Agreement and the Limited Liablility Company Agreament of
Wefunder PV, LLC, and may not be transferred without the prior approval of the
Company, oh behalf of the SPV.

4. Do the securities offered have voting rights?

[ Yes
o

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

See the above description of the Proxy to the Lead Investeor.

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

Any provision of this Safe may be amended, waived or modified by written
cansent of the Company and either:

I. the Investor or
il. the majority-in-interest of all then-outstanding Safes with the same “Post-
Money Valuation Cap™ and “Discount Rate” as this Safe (and Safes lacking one
or bath of such terms will be considered to be the same with respect to such
termis)), provided that with respect to clause (i)
A the Purchase Amount may not be amended, walved or modified in this
manner,
B. the consent of the Investor and each holder of such Safes must be solicited
teven if not obtained), and
. such amendment, waiver or modification treats all such helders in the same
manner. “Majority-in-interest" refers to the holders of the applicable group
of Safes whose Safes have a total Purchase Amount greater than 50% of the
total Purchase Amount of all of such applicable group of Safes,

(2]

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:

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

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

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being offered may not be transferred by any purchaser of such securities

during the one year pericd beginning when the securities wera issued, unless such

sacurities are transferred:
L to the issuer;
Z. to an accradited mveastor;
3. as part of an offering ragisterad with the U'S. Sacurities and Exchanga Commission; or
4

to a member of the family of the purchaser or the equivalent, to a trust centrolled by
the purchaser, ta

trust ereated for the bensfit of a member of the family of the
PUL’E}\EEEI ar d’)Q Equl'\.’alEn:. or i CDﬂDQEtiDn wl{b thﬂ dEE'Z}l Cr-di‘a’ﬂ[cg Df(hi

purchaser or other similar circumstanca.

MOTE: The term “accredited investor”™ means any person who comes within any of the
categories set forth in Rule 507(a) of Regulation D, or who the seller reasonably believes
comes within any of such categorias, at the time of the sale of the securities to that persomn.

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

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the issuar are outstanding? Describa the
matarial terms of any other cutstanding securities or classes of securities of the issuar.

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
PB 17,735,183 17,735,183 Yes ~
PAl 13,949,931 13,949,931 Yes ~
PA 2,688,581 2,614,154 Yes ~
Common 57,000,000 8,247,708 Yes -

Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants: 50,000
Cptions: 11,635,539

Describe any other rights:

18. How may the rights of the sacurities being offerad be materially limited, diluted or qualified
by the rights of any ather class of security identified above?

The holders of a majority-in-interest af voting rights in the Coampany cauld limit









Neone.

IMSTRUCTION TO QUESTION 24: name the creditor, amount owed, inferest rats, maturity date, and

any other material rerms.

Z5. What other exempt offerings has the issuer conducted within the past three years?

Offering Date Exemption Security Type  Amount Sold Use of Proceeds
/2019 Section 4(a)(2} Preferred stock $8.000,000 General
operations

8/202) Section 4(a)(2} SAFE $516.000 General
operations

26. Was or is the iscuer or any antities controlled by or under common control with the issuer 3
party to any transaction since the beginning of the issuer's last fiscal yaar, or any currantly
propoesed transaction, where the amount involved excesds five parcant of the aggragate
amaunt of capital raised by the issuer in reliance on Section 4(2)(6) of the Securities Act
during the preceding 12- menth period, including the amount the issuer seeks to raiss in the
current offering, in which any of the following persons had or is to have a direct or indirect
material intarast:

1. any director or officer of the issuer;

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

3. if the issuer was incorporated or organized within the past three years, any promoter of the
issuar;

4, or (4) any immediate family member of any of the foregoing persens.

INSTRUCTIONS I'Q QUESTION 26 The rerm rraneaction includes, but is not limired o, any finaneial
trarsaction, arrangement or relationship (including any indebtedness or guarantes of indsbtedness)
arany series of similar rransactiens arrangements or relanonships.

EBeneficial ownership for purposes of paragraph (2) sholl be determined s of o date that is no more
than 120 days prior to the dute of filing of this offering statement and using the same caloxlation
deseribed in Question 6 of this Question and Answer formar.

The rerm “member of the family “includes any chiid, stepchild grandehild, parens stepparens,
grandparent, spouse or spousal equivalent, sibling, mather-in-law, father-in-law, son-in-law, daughter
in-taw, brother-in-daw, or sister-in-law of the person, and includes adoprive relarionships. The term
“spousal equivalent” means a cohabitant cocupying o relationship generally equivirlent fo thar of o

spouse

Compute the amourt of 0 related parey's inferest in any transaction without ragard o the amount of
the profit or loss invelved in the fransactt

. Where it iz not practicable to state the appraximare

amount of the interest, disclose the approximate amownt involved in the fransaction

FINANCIAL CONDITION OF THE
ISSUER

27 Does the issuer have an operating history?

[ ne

28. Describe the financial candition of the issuer, including, to the extent material, liquidity,
capital resources and historical results of cperations.

Management’s Discussion and Analysis of Financlal Condition and Results of

‘Operations

You sheuld read the following discussion and analysis af our finaneial condition
and results of cperations together with our financial statements and the related
notes and other financial information included elsewhere in thic affering. Some of
the infoermation contalned in this discussion and analysls, iIncluding Information
regarding the strategy and plans for our business, includes forward-looking
statements that invelve risks and uncertainties. You should review the "Risk
Factors' section for a discussion of important factors that eould 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

COR is an in-home hardware and SAAS solution that measures 2i-day bleod
response to food and exercise for longevity and life improvement

We hope to be the key to improving the lives of 1B people. globally.
Milestones

Mueon Inc. was incorporated in the State of Delaware in January 2014.
Since then, we have:

- L.600 spectrometers deployed to date.

- #3000+ person waitlist.

- @ $3M+ revenue pace as of Deec 2021,

- BS12M+ raised im 2018 and 2019-2020.

- IV C investors include Khosla Ventures, Founders Fund, West Ventures,
Bellamack Partners, and morel

- Tworld class leadership team from Apple, Stanford, and Sandia National Labs.

- @ Team's track racord includes bringing the Apple Watch health sensors to
market.



Historical Results of Operations

- Revenues & Grosz Margin. For the period ended December 31, 2021, the Company
had revenues of $65,170 compared to the year ended December 31, 2020, when
the Company had revenues of 349,255, Our gross margin was 95.49% in fiscal
year 2021, compared to 100.0% in 2020,

- Assers. As of December 31, 2021, the Company had total assets of $927,567,
including $792,811 in cash. As of December 31, 2020, the Company had
33,488 870 in total assets, including $3,377,801 in cash.

= Mot Loge. The Company has had net losses of $3,109,667 and net losses of
%5,024,765 for the fiscal years ended December 31, 2021 and December 31, 2020,
respectively.

- Lighilities. The Company's liabilities totaled $630,230 for the fiscal year ended
December 31, 2021 and $182,747 for the fiscal year ended December 31, 2020.

Liguidity & Capital Resources

To-date, the company has been financed with $13,829,907 in eguity and $516,000
in SAFEs.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway it & monthe before we need to rajse further capital.

We plan to use the proceeds as set forth 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 eperations over the lifetime of the Company. We plan
to raise capital in 8 months. Except as otherwise described in this Form C, we do
not have additional sources of capital other than the proceads fram the offering.
Because of the complexities and uncertainties in establishing a new business
strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is sold. The Company intends to raise additional capital in
the future from investors. Although eapital may be available for early-stage
companies, there is no guarantee that the Company will recelve any investments
frem investors

Runway & Short/Mid Term Expenses

Muesn Ine. cash In hand is $568,901, as of February 2022. Qver the last three
maonths, revenues have averaged $20,000/month, cost of goods sold has
averaged $10,000/month, and operational expenses have averaged

$125 000/month, for an average burn rate of $115.000 per month. Our intent s to
be profitable in 18 manths.

We've had an average burn of ~8300k per month. in 2020/2021. At the beginning
of 2022 we reduced out burn to <§150k per month by reducing head count and
eliminating outs/de marketing expenses. We will ramp back up eur marketing
expenses in 2022 with capital fram this raise.

Our burn rate over the next 6 manths will return to $300k per month as we staff
up the marketing and sales efforts. Ower that time period the focus will be on
custemer acguisition through both units sold and names added to waitlist, We
expect 40k-100k total revenue total over the next 3-6 months going forward while
hardware units are constrained.

Mo, we are not yet profitable. Our operational plan is to raise an additional $15-
20m in our next series raise within the next & months and deploy that capital to
achleve cash breakeven and reach a $100m ARR with this capital reund and over a
24-30 menth time frame.

Cur primary source of capital has been through series equity raises and that will
continue to be the case. Our operational model calls for us to achieve cash
breakeven 24 maonths after the next series raise.

Any projections in the above narrative are not guaranteed.

INSTRUCTIONS TO QUESTION 28: The discussion must cover each year for which finaneial
statements are provided For issuers with no prier operating history,

hallenges. For wssuers with an operating

e discussion should focus on

financinl milestones and operational, liguidity and other

I+
It

s and cash Fows are representative of
offering and any

history, the discussion should focus on whether histarical re.

whar investors should expect in rhe future Toke info aecount the proceeds of

ather knawn or penaing sources of capital Discuss how the proceeds from the offening will af
liquidiry, whether receiving these funds and any other addizional funds is nacessary ro the viability

of the business, and how quickly the issuer anticipates using its available cash, Describe the other

available sources of capital to the business, sich as lines of credit or required contributions by

shareholders, References to the 1ssuer in this Questton 28 and these instructions refer to the tssuer

and its predecessors, if any

FINANCIAL INFORMATION

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

Refer to Appendix €. Financial Statements

1. Boh Messerschmidt, certify that:

(1) the financial statements of Nueon Ine. included in this Form are true and
complete in all material respects ; and

(2) the tax return information of Mueon Inc. included in this Form reflects
accurately the information reported on the tax return for Nueon Inc. filed for the

most racently completed fiscal year.



Bob Messerschmidt

CECr

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 mare of tha issuer's outstanding voting equity securities, any promoter connected with the
issuer in any capacity at the time of such sale, any person that has been or will be paid
(directly or indirectly) remuneration for salicitation of purchasers in connaction with such sale
of securities, or any general partner, director, officer or managing member of any such
solicitor, prior to May 16, 2016:

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

i_in cannection with the purchase or sale of any security? [] Yes [€ Mo

ii. invalving the making of any false filing with the Commissien? [] Yes [ Ne

. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid selicitor of purchasers of
securities? [] Yes [ Mo

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

i in connection with the purchase or sale of any security? [] Yes [ Mo

i inwolving the making of any false filing with the Commission® ] Yes [7] Ne

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

(3) Is amy such person subject to a final order of a state securities commission (or an agency of
officer of a state parforming like functions); 2 state authority that suparvises or aaminas
banks, savings associations or cradit unions; a state Insurance commission (or an agency or
officer of a state parforming like functions); an appropriate faderal banking agency; the U.S.
Commodity Futures Trading Commission; or the Mational Credit Union Administration that:
i at the time of the filing of this offering statement bars the person from:
A, aszociation with an entity regulated by such commission, authority, agency or
officar? [] ves
B. engaging in the business of securities, insurance or banking? [ Yes [£] No

€. engaging in savings association or credit union activities¥] Yes [ No
il constitutes a final order based on a viclation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?®
[ %es [ to

€4} |5 any such person subject to an order of the Commission entered pursuant ta Saction
15(b} or 1SBic) of the Exchange Act or Section 203(e) or (F) of the Investment Advisers act of
1840 that, at tha time of the filing of this offering statement:

I suspends or revokes such person's registration as a broker, dealer, municipal securi
dealer, investment adviser or funding portal? [] Yes [Z] No
I places limitations on the activities. functions or operations of such person?
[ ves [ ne
iii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [] Yas [7] Mo

{5) = amy such person subject to any order of the Commission enterad 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 vielation or future
wiolation of:
i any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17{a}(1) of the Securities Act, Section 10({b) of the Exchange
Act, Section 15¢c)(1) of the Exchange Act and Section 206({1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [] Yes ] No

ii. Section 5 of the Securities Act? [] Yes

(6] Is any such person suspendad or expelied from miembership in, or suspended or barred
from association with a member of. a registered national securities exchange or a reqistered
national or affiliatad zacuritiaz assaciation for any act oF omizzion to act constituting conduct
inconsistent with just and equitable principles of trada?

[es Mo

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

[J¥eskMNo

{8) Iz any such person subject to a United States Postal Service false representation order
enterad within fiva years befora the filing of the Information required by Section 4Afb) of the
Securitias Act, or is any such parson, 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
WUnited States Postal Service to constitute a scheme or device for obtaining money or property
through the mail by means of false representations?

[ Yes[ZINo

If you would have answarad “Yaz" to any of thase questions had the conviction, order,
judgment, decrae, suspansion, expulsion or bar occurred or been issusd aftar May 16, 2016,
‘them you are NOT eligible to rely on this exemption under Section 4(a)(E) of the Securities
Act.

INSTRUCTIONS TO QUESTION 20: Final arder means a wrireen directive or declaratory scatement
izsued by a federal or state agency, described in Rules 503(a)(3) of Regulztion Crowdfunding, under
appilicable staruraory authority thar provides for notice and an opporrunity for hearing, whick
constitures a final dispasition or action by that federal or stare agency.
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want ta the requirement:

§ 327.100 et seq.), the issuer

g on Form C and has d

its behalf by the duly autherized undersigned.

Nueon Inc.

By

BRob Messerschmidt

Founder and CEQ




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

As an authorized representative of the company, | appoint Wefunder

Paortal as the company's true and lawful representative and attorney
in=fact, in the company and stead to make, execute, sign,
ac /ledge, swear to and file 8 Form C on the company’s behalf. This
power of attorne) oupled 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 attarney.




