


CompanyCompany WAMI, INC

  

Corporate AddressCorporate Address 1636 Wilcox Avenue, Hollywood, CA 90028

  

Description of BusinessDescription of Business Software Application Company

  

Type of Security OfferedType of Security Offered Shares

  

Purchase Price of SecurityPurchase Price of Security

OfferedOffered

$0.25

  

Minimum InvestmentMinimum Investment

Amount (per investor) Amount (per investor) 

$250.00

THE OFFERINGTHE OFFERING

Maximum 400,000 shares of Series Seed Preferred Stock  ($100,000)

Minimum 40,000 shares of Series Seed Preferred Stock ($10,000)

PerksPerks

$500$500 — If you invest $500, you will receive a limited edition WAMI hat.

$2,500$2,500 — If you invest $2,500, you will receive the new Fitbit Alta HR.

$5,000$5,000 — If you invest $5,000, you will receive a 2 day, Airstream Getaway.

$10,000$10,000 — If you invest $10,000 you will receive a new Arbor Snowboard or Channel

Islands Surfboard.

$100,000$100,000 — If you invest $100,000 you will receive all of the above and special investor

rights, preferences and privileges. Please ping us for more info.

Multiple ClosingsMultiple Closings

If we reach the target offering amount prior to the offering deadline, we may conduct

the first of multiple closings of the offering early, if we provide notice about the new

offering deadline at least five business days prior (absent a material change that

would require an extension of the offering and reconfirmation of the investment



commitment).

THE COMPANY AND ITS BUSINESSTHE COMPANY AND ITS BUSINESS

The company's businessThe company's business

WAMI is a new, groundbreaking mobile platform for photo and video sharing. WAMI

combines the best of gaming and social sharing all while seamlessly integrating and

exciting NEW paradigm for advertising. Brands are able to advertise to consumers in a

way that is unobtrusive and most of all, fun. WAMI is live in the App Store and concept

is proven!

Sales, Supply Chain, & Customer BaseSales, Supply Chain, & Customer Base

Everyone with a smartphone is a potential customer for our mobile app. We are

currently out in the iOS platform and will launch in Android with the raise of

additional funds. The strategy is to grow our user base to be able to charge companies

for the branded games on the app. These branded games differentiate WAMI from it

competitors because it allows the consumer to engage with the add on a deeper level.

The add becomes the game, the information is more appealing to the consumer and

with the branded game UI that we have created the brand can not only let the

consumer know information about the product, but can create an emotional

connection with photos and videos in addition to in-depth product information

including videos  and links to the brands website.

CompetitionCompetition

Other social media apps like Instagram and SnapChat. WAMI's branded game app UI

was created by the WAMI team and sets it apart from other apps in the market.

Liabilities and LitigationLiabilities and Litigation

The company is not involved with any litigation at this time. It is currently carrying

some short term liabilities to software development venders and has longer term

liabilities to general counsel.

The teamThe team

Officers and directorsOfficers and directors

Tommy Stoilkovich Founder

Jay Popeski Founder, CCO

Ivan Stoilkovich Founder, CFO

Jeffrey Blyseth Founder, CTO

Tommy Stoilkovich 

Tommy Stoilkovich, who founded WAMI in October, 2013, is a Los Angeles based

restaurateur and entrepreneur, whose widely respected restaurants and nightclubs



have drawn praise from The Wall Street Journal, The Los Angeles Times, The New

York Times, Los Angeles Magazine, Bon Appetite, Travel and Leisure, The Hollywood

Reporter, and many more. Over the past two decades, Mr. Stoilkovich has

conceptualized, designed and operated or currently operated(s) the following Los

Angeles hot-spots; Lounge 217 (Santa Monica); VODA, Vodka Bar & Restaurant

(Santa Monica); Falcon Restaurant (Hollywood); Anisette Brasserie (Santa Monica);

and Pearl Dragon (Pacific Palisades). Credited with creating the first in an entirely new

genre of restaurant supper clubs, Sunset Boulevard’s Falcon Restaurant was the first to

offer its celebrity clientele a dining experience that magically transforms into a

nightlife venue – the dinner hour meets the cocktail hour in one magnificently

designed space . . . “Of course, the environment has to be just right, and that means

elegance with a twist of cool. Falcon has that in spades.” Los Angeles Times After

conceptualizing WAMI, Tommy used his extensive business relationships to form

WAMI Inc. with the best of the best in technology, creative and corporate finance.

Jay Popeski 

Jay Popeski, WAMI founder and Chief Creative Officer since October, 2013, brings over

20 years of experience in creative direction, design, animation, and interactive

development. He is a co-founder of WAMI and Axis Studios, an interactive agency and

design studio in Hollywood, CA. He has held the positions of Principal and Creative

Director at Axis since 2002, and has worked with some of the biggest agencies and

brands in the world. He guides user interface design, user experience design, and

creative direction of marketing, branding & advertising materials for WAMI.

Ivan Stoilkovich 

Ivan Stoilkovich, WAMI founder and Chief Financial Officer since October, 2013,

brings over 25 years of experience in the entertainment industry producing

commercials, television shows and feature films. He is a co-founder of WAMI and

Head of Production at Estrella TV, a television broadcast network and television

production studio located in Burbank, CA. He has extensive experience managing all

aspects of television production and brings a positive, creative, problem solving

approach to the WAMI management team.

Jeffrey Blyseth 

Jeffrey, WAMI founder and Chief Technology Founder since October, 2013, has over 20

years of experience in UX, IA, and software design and development for

entertainment, advertising, and application development. He is the co-founder of Axis

Studios, an interactive agency and design studio in Hollywood, CA. Jeffrey has held the

position of CEO and President at Axis Studios from 2002 to the present. As one of the

co-founders of WAMI, Jeffrey manages the full stack of development for WAMI from

the server and back-end to the mobile application.

Related party transactionsRelated party transactions

The company has not conducted any related party transactions.

RISK FACTORSRISK FACTORS



These are the principal risks that related to the company and its business:

Highly Competitive Market Highly Competitive Market The mobile app market is highly competitive and the

success of WAMI will depend largely on the ability to attract and retain new

users on the platform and achieve a high enough level to warrant charging

brands to advertise. Established apps in the market like Instagram and Snap Chat

with their large user bases, shape user habits and it becomes difficult to adapt

new software technology. The second risk is that the mobile application market

is still very fluid. Companies such as Apple (iPhone), Google (Android), RIM

(Blackberry), Windows (Mobile Phone 7), continue to develop new devices into

the market each year and it makes it very difficult for developers to focus on one

single stable platform to perform application development. Each year a new

device is released with a new operating system, new user interface, new

functionalities and capabilities that developers need to re-learn how to develop

applications for those specific devices that are in high demand at the time.

WAMI Inc is Pre-Revenue WAMI Inc is Pre-Revenue WAMI is a new company, while we have brand

relationships with companies who like the concept and have been using the app

to reach consumers, to date this has been at no charge to these brands and as

such WAMI has no revenues to date. If you are investing in this company, it's

because you think WAMI is a good idea, that the IP Company will be able to

secure the intellectual property rights to the WAMI and that the company will be

able to reach enough users to secure the marketing revenues from it's brand

partners. Further, we have never turned a profit and there is no assurance that

we will ever be profitable.

Future Fund Raising Future Fund Raising We estimate that we will require at approximately $1

million in additional fund raising to fully market and grow the user base. If we

are unable to do so we may need to raise money from bank loans, future sales of

securities or some combination thereof. The ability to raise future funding is

critical to the future growth of WAMI in being able to keep up with current

technology trends and to keep growing the WAMI user base. With future funding

it will be difficult to maintain user growth.

Please understand you can't easily resell the securities, this is a speculativePlease understand you can't easily resell the securities, this is a speculative

offering and is not for everyone. offering and is not for everyone. Every investor should be aware that an

investment in a single company or multiple companies involves a high degree of

risk. There can be no assurance that the company's investment objectives will be

achieved, or will achieve its business goals, or an Investor will receive a return of

any part of its investment. You should be prepared to hold this investment for

several years or longer. More importantly, there is no established market for

these securities and there may never be one. As a result, if you decide to sell

these securities in the future, you may not be able to find a buyer. The

Company’s plan is to be acquired by an existing player in the mobile app space.

However, that may never happen or it may happen at a price that results in you

losing money on this investment. Similarly, we do not expect to issue dividends

to investors, even if we are in the position to do so. Instead, we intend to re-

invest profits back into the Company in an effort to drive growth. As a result, the

most likely path to making a positive return on your investment is through a



successful sale of the business.

We will have an independent CPA review when we raise in excess of $100,000We will have an independent CPA review when we raise in excess of $100,000

through Start Engine. through Start Engine. Our ability to continue as a going concern for the next

twelve months is dependent upon our ability to raise the $100,000 to make the

necessary UI updates per Apple's recommendations and complete and launch the

Android version of the app. No assurance can be given that we will be successful

in these efforts. These factors, among others, to raise substantial doubt about

our ability to continue as an ongoing concern for a reasonable period of time.

Risk of Start Ups Risk of Start Ups Investing in startups involves considerable risk, including the

possible loss of all or a significant portion of your investment. You should review

all disclosed risk factors before making an investment decision. The following

are some of the primary risks associated with investing in a startup under Title

III: The company may be unable to complete an initial public offering of its

securities, a merger, a buyout, or other liquidity event The company may be

unable to expand and maintain market acceptance for its services or products

The company may be unable to adapt to rapidly changing consumer preferences,

technological advances, or market trends The company may be unable to achieve

management’s projections for growth, to maintain or increase historical rates of

growth, or to achieve growth based on past or current trends The company may

be unable to develop, maintain, and expand successful marketing relationships,

affiliations, joint ventures, and partnerships that may be needed to continue and

accelerate growth and market penetration The company may be unable to

manage rapid growth effectively The company’s business operations may be

disrupted or costs increased as a result of the company’s customers complaining

or making assertions about its services or products The company may experience

technological problems, including potentially widespread outages and

disruptions in Internet and mobile commerce The company may experience

performance issues arising from infrastructure changes, human or software

errors, website or third-party hosting disruptions, network disruptions, or

capacity constraints due to a number of potential causes including technical

failures, cyber attacks, security vulnerabilities, natural disasters, or fraud The

company may be unable to adequately secure and protect intellectual property

rights The company may be the subject of claims or litigation for infringement

of intellectual property rights and other alleged violations of law Changes in laws

and regulations may materially affect the company’s business The company may

be unable to comply with all applicable local, U.S., and international laws and

regulations, including rules regarding data security and privacy, resulting in

increased costs and/or business disruption if the company becomes subject to

claims and litigation for legal non-compliance Liability risks and labor costs and

requirements may jeopardize the company’s business The company may be

unable to secure additional capital necessary to support operations, to finance

expansion, and/or to maintain competitive position The company may issue

additional company equity securities that dilute the value of existing equity

securities, and that dilute the voting power of existing investors The company

may be unable to hire or retain key members of management and a qualified

workforce The company may be unable to compete effectively against other



businesses in its industry, some of which have longer operating histories,

greater name recognition, and significantly greater financial, technical,

marketing, distribution and other resources Competing companies may develop

new services, products, and marketing and distribution channels or may

establish business models or technologies that are disruptive to the company’s

business Current and future competitors of the company may make strategic

acquisitions or establish cooperative relationships among themselves or with

others that may significantly increase their ability to meet the needs of existing

and potential customers, putting the company at a disadvantage The business of

the company may be jeopardized by stagnant economic conditions and by

political, geopolitical, regulatory, financial, or other developments in the U.S.

and globally, including incidents of war and terrorism, outbreaks and pandemics

of serious communicable diseases, and natural and man-made disasters that are

beyond the company’s control Because the valuation of a startup is subjective

compared to the market-driven stock prices of public companies, you may

overpay for the equity securities you purchase The class of equity securities you

purchase may have fewer rights than other equity classes issued by the company

The company may be able to provide only limited information on its operations

and business plan due to the early stage of its development You may be

restricted from selling or transferring your securities for 12 months following

your purchase, and beyond that 12-month period, there may be no market for

your securities should you wish to sell them at that time The company may not

have relationships with established, professional early-stage investors such as

angel investors, startup accelerators, and venture capital firms, or may not have

these experienced individuals on their board of directors, leaving them without

significant business mentorship, valuable resources and contacts, or general

guidance The value of the company’s equity securities may experience

significant and unexpected decline, including prior to, during, or after an initial

public offering There may be other risks that are specific to the company, its

industry, or its business model, and there may be other risks not generally

disclosed or known, in part because the company is privately held and does not

provide risk disclosure in publicly available reports. Investors must understand

that they are voluntarily assuming all of the risks of the investment, including

any and all risks relating to the company. It is impossible for anyone to know

with any certainty which companies will be more successful than others, and an

investment is subject to all of the risks inherent in any investment in a nascent

business or industry with a number of different competitors.

WAMI's business projections are only estimates. WAMI's business projections are only estimates. There can be no assurance that

the company will meet those projections. There can be no assurance that the

company (and you will make money). This is a speculative venture. Financial

projections are always going to be incorrect, always. They are based on multiple

moving parts that are influenced by factors beyond anyones control.

Patent Applications Patent Applications The Company's patent applications could be denied and

other intellectual property could be unenforceable or ineffective. One of the

Company's assets is its intellectual property and the patent in pending and has

not been granted yet.. We currently have a patent application pending and



trademark copyrights, Internet domain names, and trade secrets. Intellectual

property is a complex field of law in which few things are certain. It is possible

that competitors will be able to design around our intellectual property, find

prior art to invalidate it, or render the patents unenforceable through some

other mechanism. Patents are limited in their impact to the country of issue. The

Company currently possesses a patent pending with the rights to one or more

issued patents in the United States. All patents are not created equal and our

patent pending is not guaranteed to be issued.

WAMI Inc will need to continue to fund raise beyond the Start Engine campaign,WAMI Inc will need to continue to fund raise beyond the Start Engine campaign,

Even if we raise the maximum sought in this offering, this will be an interim step

to get the new UI design and release Android. The company will need to continue

it's fund raising efforts to continue operations. We estimate that we will require

at approximately $1 million in additional fund raising to fully market and grow

the user base. If we are unable to do so we may need to raise money from bank

loans, future sales of securities or some combination thereof. The ability to raise

future funding is critical to the future growth of WAMI in being able to keep up

with current technology trends and to keep growing the WAMI user base. With

future funding it will be difficult to maintain user growth.

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIESOWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES

OwnershipOwnership

Tommy Stoilkovich, 24.6% ownership, Common

Classes of securitiesClasses of securities

Preferred Stock: 1,574,480

Voting RightsVoting Rights

The voting, dividend and liquidation rights of the holders of the Common Stock

are subject to and qualified by the rights, powers and privileges of the holders of

the Preferred Stock.

For the purpose of determining those stockholders entitled to vote at any

meeting of the stockholders, except as otherwise provided by law, only persons

in whose names shares stand on the stock records of the corporation on the

record date, as provided in Section 12 of the Bylaws, shall be entitled to vote at

any meeting of stockholders. Every person entitled to vote or execute consents

shall have the right to do so either in person, by remote communication, if

applicable, or by an agent or agents authorized by a proxy granted in accordance

with Delaware law. An agent so appointed need not be a stockholder. No proxy

shall be voted after three (3) years from its date of creation unless the proxy

provides for a longer period.

Dividend RightsDividend Rights



Except for the Series Seed Dividends, all dividends shall be declared pro rata on

the Common Stock and the Preferred Stock on a pari passu basis according to the

number of shares of Common Stock held by such holders. For this purpose each

holder of shares of Preferred Stock is to be treated as holding the greatest whole

number of shares of Common Stock then issuable upon conversion of all shares

of Preferred Stock held by such holder pursuant to Section 3 of the Restated

Certificate.

Common Stock: 10,537,864

nVoting RightsnVoting Rights 

The voting, dividend and liquidation rights of the holders of the Common Stock

are subject to and qualified by the rights, powers and privileges of the holders of

thePreferred Stock.

For the purpose of determining those stockholders entitled to vote at any

meeting of the stockholders, except as otherwise provided by law, only persons

in whose names shares stand on the stock records of the corporation on the

record date, as provided in Section 12 of these Bylaws, shall be entitled to vote

at any meeting of stockholders. Every person entitled to vote or execute

consents shall have the right to do so either in person, by remote

communication, if applicable, or by an agent or agents authorized by a proxy

granted in accordance with Delaware law. An agent so appointed need not be a

stockholder. No proxy shall be voted after three (3) years from its date of

creation unless the proxy provides for a longer period.

Dividend RightsDividend Rights 

Except for the Series Seed Dividends, all dividends shall be declared pro rata on

the Common Stock and the Preferred Stock on a pari passu basis according to the

number of shares of Common Stock held by such holders. For this purpose each

holder of shares of Preferred Stock is to be treated as holding the greatest whole

number of shares of CommonStock then issuable upon conversion of all shares of

Preferred Stock held by such holder pursuant to Section 3 of the Restated

Certificate.

Rights and PreferencesRights and Preferences

Limitations on DispositionLimitations on Disposition.  Each person owning of record shares of Common

Stock of the Company issued or issuable pursuant to the conversion of the shares

of Series Seed Preferred Stock and any shares of Common Stock of the Company

issued as a dividend or other distribution with respect thereto or in exchange

therefor or in replacement thereof (collectively, the “SecuritiesSecurities”) or any assignee

of record of Securities (each such person, a “HolderHolder”) hereby agrees not to make



any disposition of all or any portion of any Securities unless and until:

(a)        there is then in effect a registration statement under the Securities Act,

covering such proposed disposition and such disposition is made in accordance

with such registration statement; or

(b)       such Holder shall have notified the Company of the proposed disposition

and shall have furnished the Company with a statement of the circumstances

surrounding the proposed disposition, and, at the expense of such Holder or its

transferee, with an opinion of counsel, reasonably satisfactory to the Company,

that such disposition will not require registration of such securities under the

Securities Act.

Notwithstanding the provisions of Sections 5.1(a) and (b) above, no such

registration statement or opinion of counsel shall be required: (i) for any

transfer of any Securities in compliance with the Securities and Exchange

Commission’s Rule 144 or Rule 144A, or (ii) for any transfer of any Securities by

a Holder that is a partnership, limited liability company, a corporation or a

venture capital fund to (A) a partner of such partnership, a member of such

limited liability company or stockholder of such corporation, (B) an affiliate of

such partnership, limited liability company or corporation (including, without

limitation, any affiliated investment fund of such Holder), (C) a retired partner

of such partnership or a retired member of such limited liability company, (D)

the estate of any such partner, member or stockholder, or (iii) for the transfer by

gift, will or intestate succession by any Holder to his or her spouse or lineal

descendants or ancestors or any trust for any of the foregoing; provided that in

the case of clauses (ii) and (iii) the transferee agrees in writing to be subject to

the terms of this Agreement to the same extent as if the transferee were an

original Purchaser hereunder and in the case of clause (iii) the transfer was

without additional consideration or at no greater than cost.

What it means to be a Minority HolderWhat it means to be a Minority Holder

As a minority holder of Common Shares, you will have limited ability, if all, to

influence our policies or any other corporate matter, including the election of

directors, changes to the Company's governance documents, additional issuances of

securities, company repurchases of securities, a sale of the Company or of assets of

the Company, or transactions with related parties.

Subject to the terms and conditions of this Series Seed Investment Agreeement,

including the Agreement Terms set forth in Exhibit B therein, (i) each Purchaser

agrees to purchase at the applicable Closing and the Company agrees to sell and issue

to each Purchaser at such Closing that number of shares of Series Seed Preferred Stock

set forth opposite such Purchaser’s name on Schedule 1, therein, at a price per share

equal to the Purchase Price (subject to any discounts applicable where all or a portion

of such Purchase Price is being paid by cancellation of indebtedness of the Company



to such Purchaser) and (ii) each Purchaser, the Company and each Key Holder agrees

to be bound by the obligations set forth herein and to grant to the other parties hereto

the rights set forth in this Agreement. 

The shares of Series Seed Preferred Stock, when issued, sold and delivered in

accordance with the terms and for the consideration set forth in this Agreement, will

be duly authorized, validly issued, fully paid and non-assessable and free of

restrictions on transfer other than restrictions on transfer under this Agreement,

applicable state and federal securities laws and liens or encumbrances created by or

imposed by a Purchaser.  Based in part on the accuracy of the representations of the

Purchasers in Section 3 of this Agreement and subject to filings pursuant to

Regulation D of the Securities Act of 1933, as amended (the “Securities ActSecurities Act”), and

applicable state securities laws, the offer, sale and issuance of the shares of Series Seed

Preferred Stock to be issued pursuant to and in conformity with the terms of this

Agreement and the issuance of the Common Stock, if any, to be issued upon

conversion thereof for no additional consideration and pursuant to the Restated

Charter, will be issued in compliance with all applicable federal and state securities

laws.  The Common Stock issuable upon conversion of the shares of Series Seed

Preferred Stock has been duly reserved for issuance, and upon issuance in accordance

with the terms of the Restated Charter, will be duly authorized, validly issued, fully

paid and non-assessable and free of restrictions on transfer other than restrictions on

transfer under this Agreement, applicable federal and state securities laws and liens or

encumbrances created by or imposed by a Purchaser.  Based in part upon the

representations of the Purchasers in this Agreement, and subject to filings pursuant to

Regulation D of the Securities Act and applicable state securities laws, the Common

Stock issuable upon conversion of the shares of Series Seed Preferred Stock will be

issued in compliance with all applicable federal and state securities laws.

DilutionDilution

Investors should understand the potential for dilution. Each Investor's stake in the

Company, could be diluted due to the Company issuing additional shares. In other

words, when the Company issues more shares, the percentage of the Company that

you own will decrease, even though the value of the Company may increase. You will

own a smaller piece of a larger company. This increases in number of shares

outstanding could result from a stock offering (such as an initial public offering,

another crowdfunding round, a venture capital round or angel investment), employees

exercising stock options, or by conversion of certain instruments (e.g., convertible

notes, preferred shares or warrants) into stock.

If we decide to issue more shares, an Investor could experience value dilution, with

each share being worth less than before, and control dilution, with the total

percentage an investor owns being less than before. There may also be earnings

dilution, with a reduction in the amount earned per share (although this typically

occurs only if we offer dividends, and most early stage companies are unlikely to offer



dividends, referring to invest any earnings into the Company).

The type of dilution that hurts early-stage investors mostly occurs when the company

sells more shares in a "down round," meaning at a lower valuation than in earlier

offerings.

If you are making an investment expecting to own a certain percentage of the

Company or expecting each share to hold a certain amount of value, it is important to

realize how the value of those shares can decrease by actions taken by the Company.

Dilution can make drastic changes to the value of each share, ownership percentage,

voting control, and earnings per share.

The common stock of the Company (the “Common StockCommon Stock”), of which that number of

shares of Common Stock equal to (a) the Common Shares Issued and Outstanding Pre-

Money are issued and outstanding as of immediately prior to the Agreement Date, (b)

the number of shares of Common Stock which are issuable on conversion of shares of

the Series Seed Preferred Stock have been reserved for issuance upon conversion of the

Series Seed Preferred Stock and (c) the Total Post-Money Shares Reserved for Option

Pool have been reserved for issuance pursuant to the Stock Plan, and of such Total

Post-Money Shares Reserved for Option Pool, that number of shares of Common Stock

equal to the Number of Issued And Outstanding Options are currently subject to

outstanding options and that number of shares of Common Stock equal to the

Unallocated Post-Money Option Pool Shares remain available for future issuance to

officers, directors, employees and consultants pursuant to the Stock Plan.  The ratio

determined by dividing (x) the Unallocated Post-Money Option Pool Shares by (y) the

Fully-Diluted Share Number (as defined below) is equal to the Unallocated Post-

Money Option Pool Percent.  All of the outstanding shares of Common Stock are duly

authorized, validly issued, fully paid and nonassessable and were issued in material

compliance with all applicable federal and state securities laws.  The Stock Plan has

been duly adopted by the Board of Directors of the Company (the “BoardBoard”) and

approved by the Company’s stockholders.  For purposes of this Agreement, the term

“Fully-Diluted Share NumberFully-Diluted Share Number” shall mean that number of shares of the Company’s

capital stock equal to the sum of (i) all shares of the Company’s capital stock (on an

as-converted basis) issued and outstanding, assuming exercise or conversion of all

options, warrants and other convertible securities and (ii) all shares of the Company’s

capital stock reserved and available for future grant under any equity incentive or

similar plan.

Transferability of securitiesTransferability of securities

For a year, the securities can only be resold:

In an IPO;

To the company;

To an accredited investor; and

To a member of the family of the purchaser or the equivalent, to a trust

controlled by the purchaser, to a trust created for the benefit of a member of the

family of the purchaser or the equivalent, or in connection with the death or



divorce of the purchaser or other similar circumstance.

FINANCIAL STATEMENTS AND FINANCIAL CONDITION; MATERIALFINANCIAL STATEMENTS AND FINANCIAL CONDITION; MATERIAL

INDEBTEDNESSINDEBTEDNESS

Financial StatementsFinancial Statements

Our financial statements can be found attached to this document. The financial

review covers the period ending in 2016-12-31.

Financial ConditionFinancial Condition

Results of OperationResults of Operation

We have not yet generated any revenues and do not anticipate doing so until we have

completed the recommended redesign by Apple and complete and launch the Android

version of the app, which we do not anticipate occurring until October of 2017. Based

on our forecast, with the liquidity of the anticipated full raise amount, we will be able

to complete the new UI redesign and Android build, along with marketing and

advertising to grow our user base and increase our brand partnerships.  We anticipate

that we can operate the business for 12 months without revenue generation. The key

factor is to be able to grow our user base to get to a critical mass of active users

(estimate of 250,000) and then we can begin to generate revenue from the branded

games. In addition, we will develop in-app sales to generate additional revenue. We

will need to continue raising money to support operations and grow the user base. We

have the ability to raise up to $1,350,000 in the extended series seed round. Investors

should expect operating losses until we can gain enough users to warrant charging

companies for the branded games.

Financial MilestonesFinancial Milestones

To date we have raised $540,000 through a friends and family round which was

utilized to develop and build the app, apply for patents, website acquisitions, develop

brand partnerships, market and advertise to new users. The majority of the initial raise

was used to develop and launch the app on the iOS platform. In addition, we were able

to garner 40,000 installs and effectively build brand partnerships with the following

brands who have been using the app to promote their brand through WAMI's unique

branded game UI that makes the ad the game.

Waterways

Arbor

Channel Islands

Peloton

Canyon Beachwear



Red Bull

BisonMade

Mammoth 

Casa Culinary

Cleobella

In addition, we applied for patents and currently have a patent pending for the WAMi

concept. We acquired the URL www.WAMI.com and have trademarked the name. The

next raise of $100,000 will go toward implementing the design recommendations we

received from Apple's marking team to enhance UI to improve the user experience and

develop Android version. The driving force behind both of these upgrades is to be able

to grow the user base. We will continue to work with our existing brand partners as we

grow the user base with the milestone being reaching enough users to charge the

brands access to our user base. We will continue to raise money beyond the $100,000

to support operations and to continue growing the WAMI user base. The more users

we can achieve the sooner we will be able to build a revenue stream from the branded

games and grow.

Liquidity and Capital ResourcesLiquidity and Capital Resources

The company is currently generating operating losses and requires the continued

infusion of new capital to continue business operations. If the company is successful

in this offering, we will likely seek to continue to raise capital under crowdfunding

offerings, equity or debt issuances, or any other method available to the company. The

milestone of raising $100,000 through start engine will give the company the

necessary cash to begin developing the design changes recommended by Apple's

marketing team as will as developing the Android version of the app. The approximate

time table to develop, test and launch these versions will be approximately 3 months

from funding. The timing of the payments to the development team are staggered

based on completion and we would like to see a minimum raise of $35,000 before we

begin starting the development on the UI redesign and Android. In addition, we will

use the cash flow to continue marking the app to increase the number of users and to

promote content within the app to increase user engagement.

IndebtednessIndebtedness

The company is not carrying any debt, all operations to date have been funded

through the friends and family seed round and partner resources. The Company has no

liabilities or obligations, contingent or otherwise, in excess of $25,000 individually or

$100,000 in the aggregate.

Recent offerings of securitiesRecent offerings of securities

2014-03-01, Regulation D, 390000 Series Seed. Use of proceeds: Develop App for



IOS version 1, Web Site Domain Acquisition and Development, Patent Filing,

Trademark Filing, Legal, Accounting, Marketing and Advertising.

2015-01-16, Regulation D, 100000 Convertible Note. Use of proceeds: Develop

App for IOS version 2, Legal, Marketing and Advertising. With the issuance of

the Series Seed Extension the above notes were converted to series seed stock.

2016-03-01, Regulation D, 1350000 Series Seed Extension. Use of proceeds:

Raised $50,000 and proceeds were used for acquiring new users through

marketing and advertising.

ValuationValuation

$3,028,086.00

We have not undertaken any efforts to produce a valuation of the Company. The price

of the shares merely reflects the opinion of the Company as to what would be fair

market value.

USE OF PROCEEDSUSE OF PROCEEDS

  
Offering Offering 

MinimumMinimum
Offering MaximumOffering Maximum

Total Proceeds:Total Proceeds: $10,000 $100,000

Less: Offering

Expenses

StartEngine Fees

(x% total fee)
$600 $6,000

Escrow Fees $0

Professional Fees $0

Net ProceedsNet Proceeds $9,400 $94,000

Use of NetUse of Net

Proceeds:Proceeds:

IOS Development
$37,500

Android

Development and

Graphics

$25,500

Marketing and

User Growth
$9,400 $25,000



Legal and

Accounting

$6,000

Total Use of NetTotal Use of Net

ProceedsProceeds
$94,000

We are seeking to raise a minimum of $100,000 (target amount) and have the ability

to raise up to $1,350,000 within the series seed extension round.  

We are targeting a raise of $100,000 to implement the redesign Apple recommended

to get featured in the App Store, develop Android and continue growing our user base.

The goal is to grow the user base to a point where we can charge brands for

advertising in the app. 

The IOS Development cost is the cost to recode the app and implement the new UI

design that was recommended by Apple. 

Android Development and Graphics is the cost to develop the app for the Android

platform. 

Marketing and User Growth expenses will go directly to promote the app across

various existing platforms (e.g. Facebook and Twitter) to acquire new users.

Irregular Use of ProceedsIrregular Use of Proceeds

The Company will not incur any irregular use of proceeds.

REGULATORY INFORMATIONREGULATORY INFORMATION

DisqualificationDisqualification

No disqualifying event has been recorded in respect to the company or its officers or

directors.

Compliance failureCompliance failure

WAMI has not previously failed to comply with Regulation CF.

Annual ReportAnnual Report

The company will make annual reports available on its website in the area labeled

annual report.. The annual reports will be available within 120 days of the end of the

issuer's most recent fiscal year.



EXHIBIT B TO FORM CEXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FORFINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR

WAMI, IncWAMI, Inc

[See attached]



I, Ivan Stoilkovich, the CFO of WAMI, INC., hereby certify that the financial statements of WAMI, 
INC.  and notes thereto for the periods ending December, 2015 and December, 2016 included 
in this Form C offering statement are true and complete in all material respects and that the 
information below reflects accurately the information reported on our federal income tax returns.  
 
WAMI, INC. has not yet filed its federal tax return for 2016. 
 
  
IN WITNESS THEREOF, this Principal Executive Officer's Financial Statement Certification has 
been executed as of the July 27, 2017. 
  
  
_______________________ (Signature) 
 
_______________________ (Title) 
 
_______________________ (Date) 
 

CFO

July 27, 2017
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WAMI, INC 
BALANCE SHEETS    

DECEMBER 31, 2016 AND 2015 
(unaudited) 

 

Dec 31, '15 Dec 31, '16
ASSETS

Current Assets
Checking/Savings

Union Bank $11,553.89 $2,333.48
Union Bank 2 $1,788.76
Savings Account -$450.48 -$450.48
Wells Fargo $934.18 $194.47

Total Checking/Savings $12,037.59 $3,866.23
Other Current Assets

Due from Shareholders $249.00 $249.00
Total Other Current Assets $249.00 $249.00

Total Current Assets $12,286.59 $4,115.23
Fixed Assets

Capital Expense $12,680.97 $12,680.97
Total Fixed Assets $12,680.97 $12,680.97
Other Assets

Patent $2,500.00 $2,500.00
Total Other Assets $2,500.00 $2,500.00

TOTAL ASSETS $27,467.56 $19,296.20
LIABILITIES & EQUITY

Liabilities
Current Liabilities

Other Current Liabilities $102,345.00
Notes Convertible $100,000.00 $100,000.00
Loan Payable $2,190.49 $2,290.49

Total Other Current Liabilities $102,190.49 $204,635.49
Total Current Liabilities $102,190.49 $204,635.49

Total Liabilities $102,190.49 $204,635.49
Equity

Common Stock $1,134.00 $1,134.00
Series Seed Preferred $455,060.00 $495,060.00
Opening Balance Equity -$600.30 -$600.30
Retained Earnings -$307,644.97 -$530,316.63
Net Income -$222,671.66 -$150,616.36

Total Equity -$74,722.93 -$185,339.29
TOTAL LIABILITIES & EQUITY $27,467.56 $19,296.20

WAMI, Inc
Balance Sheet Standard

As of December 31, 2015 and December 31, 2016
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WAMI, INC. 

STATEMENTS OF OPERATIONS 
FOR THE YEARS ENDED DECEMBER 31, 2016 AND 2015 

(unaudited) 
 

 

  

Jan - Dec '15 Jan - Dec '16
OPERATING ACTIVITIES

Net Income -$222,671.66 -$150,616.36
Adjustments to reconcile Net Income
to net cash provided by operations:

Notes Convertible $100,000.00
Loan Payable $2,190.49 $100.00

Net cash provided by Operating Activities -$120,481.17 -$150,516.36
INVESTING ACTIVITIES

Capital Expense -$198.48
Net cash provided by Investing Activities -$198.48
FINANCING ACTIVITIES

Series Seed Preferred $117,500.00 $40,000.00
Opening Balance Equity -$600.30

Net cash provided by Financing Activities $116,899.70 $40,000.00
Net cash increase for period -$3,779.95 -$110,516.36
Cash at beginning of period $15,817.54 $12,037.59

Cash at end of period $12,037.59 -$98,478.77

WAMI, INC.
Statement Of Cash Flows

January through December 2015 and 2016
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ABC COMPANY 
STATEMENTS OF STOCKHOLDERS’ EQUITY 

FOR THE YEARS ENDED DECEMBER 31, 2016 AND 2015 
(unaudited) 
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ABC COMPANY 
STATEMENTS OF CASH FLOWS 

FOR THE YEARS ENDED DECEMBER 31, 2016 AND 2015 
(unaudited) 

  
 

 
 
 

  

Jan - Dec '15 Jan - Dec '16
OPERATING ACTIVITIES

Net Income -$222,671.66 -$150,616.36
Adjustments to reconcile Net Income
to net cash provided by operations:

Notes Convertible $100,000.00
Loan Payable $2,190.49 $100.00

Net cash provided by Operating Activities -$120,481.17 -$150,516.36
INVESTING ACTIVITIES

Capital Expense -$198.48
Net cash provided by Investing Activities -$198.48
FINANCING ACTIVITIES

Series Seed Preferred $117,500.00 $40,000.00
Opening Balance Equity -$600.30

Net cash provided by Financing Activities $116,899.70 $40,000.00
Net cash increase for period -$3,779.95 -$110,516.36
Cash at beginning of period $15,817.54 $12,037.59

Cash at end of period $12,037.59 -$98,478.77

WAMI, INC.
Statement Of Cash Flows

January through December 2015 and 2016
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NOTE 1 – NATURE OF OPERATIONS 
 
WAMI, INC. was formed on October 25, 2013 in the State of Delaware.   The financial statements of 
WAMI, INC. which may be referred to as “WAMI", "we," "us," or "our" are prepared in accordance with 
accounting principles generally accepted in the United States of America (“U.S. GAAP”). The 
Company’s headquarters are located in Los Angeles, CA. 
 
WAMI is a new, groundbreaking mobile platform that combines social photo/video sharing with gaming, 
all while integrating an exciting new method for brands to advertise to consumers in  a way that is 
unobtrusive and fun.  
 
WAMI’s is now available world wide for iOS devices. Android development beginning soon.�Patents 
Pending.  
 

NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 
 
Use of Estimates 
The preparation of financial statements in conformity with U.S. GAAP requires management to make 
certain estimates and assumptions that affect the reported amounts of assets and liabilities, and the 
reported amount of expenses during the reporting periods.  Actual results could materially differ from 
these estimates. It is reasonably possible that changes in estimates will occur in the near term.  
  
Fair Value of Financial Instruments 
Fair value is defined as the exchange price that would be received for an asset or paid to transfer a 
liability (an exit price) in the principal or most advantageous market for the asset or liability in an orderly 
transaction between market participants as of the measurement date. Applicable accounting guidance 
provides an established hierarchy for inputs used in measuring fair value that maximizes the use of 
observable inputs and minimizes the use of unobservable inputs by requiring that the most observable 
inputs be used when available. Observable inputs are inputs that market participants would use in valuing 
the asset or liability and are developed based on market data obtained from sources independent of the 
Company. Unobservable inputs are inputs that reflect the Company’s assumptions about the factors that 
market participants would use in valuing the asset or liability. There are three levels of inputs that may be 
used to measure fair value: 

  
  Level 1  - Observable inputs that reflect quoted prices (unadjusted) for identical assets or liabilities  

      in active markets. 
 
  Level 2  - Include other inputs that are directly or indirectly observable in the marketplace. 
 
  Level 3  - Unobservable inputs which are supported by little or no market activity. 

   
The fair value hierarchy also requires an entity to maximize the use of observable inputs and minimize the 
use of unobservable inputs when measuring fair value. 

  
Fair-value estimates discussed herein are based upon certain market assumptions and pertinent 
information available to management as of December 31, 20X1 and 20XX. The respective carrying value 
of certain on-balance-sheet financial instruments approximated their fair values.  
 
Cash and Cash Equivalents 
For purpose of the statement of cash flows, the Company considers all highly liquid debt instruments 
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purchased with an original maturity of three months or less to be cash equivalents. 
 
Revenue Recognition 
 

“The ad becomes the game” – The goal is to grow WAMI’s user base of peer-to-peer users and 
charge brands to advertise in WAMI’s branded feed once we get to a critical mass of users. 
WAMI’s unique combination of photo sharing & gaming along with a dedicated brand channel 
has already proven successful and WAMI has current brand partnerships with; Mammoth 
Mountain, Channel Islands Surfboards, Arbor, Waterways Travel, AEG Live, Cleobella, 
Bisonmade, Bradley Mountain, Anthropologie, Backcountry.com, and more.    

Stock Based Compensation 
 
The Company accounts for stock options issued to employees under ASC 718 Share-Based Payment. 
Under ASC 718, share-based compensation cost to employees is measured at the grant date, based on the 
estimated fair value of the award, and is recognized as expense over the employee’s requisite vesting 
period. The fair value of each stock option or warrant award is estimated on the date of grant using the 
Black-Scholes option valuation model.  
 
The Company measures compensation expense for its non-employee stock-based compensation under 
ASC 505 Equity. The fair value of the option issued or committed to be issued is used to measure the 
transaction, as this is more reliable than the fair value of the services received. The fair value is measured 
at the value of the Company’s common stock on the date that the commitment for performance by the 
counterparty has been reached or the counterparty’s performance is complete. The fair value of the equity 
instrument is charged directly to stock-based compensation expense and credited to additional paid-in 
capital. 
 
Income Taxes 
The Company applies ASC 740 Income Taxes (“ASC 740”).  Deferred income taxes are recognized for 
the tax consequences in future years of differences between the tax bases of assets and liabilities and their 
financial statement reported amounts at each period end, based on enacted tax laws and statutory tax rates 
applicable to the periods in which the differences are expected to affect taxable income. Valuation 
allowances are established, when necessary, to reduce deferred tax assets to the amount expected to be 
realized. The provision for income taxes represents the tax expense for the period, if any and the change 
during the period in deferred tax assets and liabilities.  
 
ASC 740 also provides criteria for the recognition, measurement, presentation and disclosure of uncertain 
tax positions.  A tax benefit from an uncertain position is recognized only if it is “more likely than not” 
that the position is sustainable upon examination by the relevant taxing authority based on its technical 
merit. 
  
The Company is subject to tax in the United States (“U.S.”) and files tax returns in the U.S. Federal 
jurisdiction and Delaware state jurisdiction.  The Company is subject to U.S. Federal, state and local 
income tax examinations by tax authorities for all periods since Inception.  The Company currently is not 
under examination by any tax authority 
 
 
 
Concentration of Credit Risk 
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The Company maintains its cash with a major financial institution located in the United States of America 
which it believes to be creditworthy.  Balances are insured by the Federal Deposit Insurance Corporation 
up to $250,000.  At times, the Company may maintain balances in excess of the federally insured limits. 
 
Recent Accounting Pronouncements 
The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs 
to date, including those above, that amend the original text of ASC. Management believes that those 
issued to date either (i) provide supplemental guidance, (ii) are technical corrections, (iii) are not 
applicable to us or (iv) are not expected to have a significant impact our financial statements. 
 
NOTE 3 – DEBT 
 
 
NOTE 4 – COMMITMENTS AND CONTINGENCIES 
 
We are currently not involved with or know of any pending or threatening litigation against the Company 
or any of its officers. 
 
NOTE 5 – STOCKHOLDERS’ EQUITY 
 
We have authorized the issuance of 20,000,000 shares of our common stock and 7,000,000 shares of our 
preferred stock with a par value of $0.0001.  To date we have issued 1,574,480 of preferred stock and 
10,537,864 of common stock. 
 
NOTE 6 – RELATED PARTY TRANSACTIONS  
 
NOTE 7 – SUBSEQUENT EVENTS 
 
The Company has evaluated subsequent events that occurred after December 31, 2016 through May 1 
2017, the issuance date of these financial statements.  There have been no other events or transactions 
during this time which would have a material effect on these financial statements. 
 



EXHIBIT C TO FORM CEXHIBIT C TO FORM C

PROFILE SCREENSHOTSPROFILE SCREENSHOTS

[See attached]
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STARTENGINE SUBSCRIPTION PROCESS (Exhibit E)STARTENGINE SUBSCRIPTION PROCESS (Exhibit E)

Platform Compensation

As compensation for the services provided by StartEngine Capital, the issuer is required to

pay to StartEngine Capital a fee consisting of a 6-8% (six to eight percent) commission

based on the dollar amount of securities sold in the Offering and paid upon disbursement

of funds from escrow at the time of a closing. The commission is paid in cash and in

securities of the Issuer identical to those offered to the public in the Offering at the sole

discretion of StartEngine Capital. Additionally, the issuer must reimburse certain

expenses related to the Offering. The securities issued to StartEngine Capital, if any, will

be of the same class and have the same terms, conditions and rights as the securities being

offered and sold by the issuer on StartEngine Capital’s website.

Information Regarding Length of Time of Offering

Investment Cancellations: Investors will have up to 48 hours prior to the end of the

offering period to change their minds and cancel their investment commitments for any

reason. Once within 48 hours of ending, investors will not be able to cancel for any reason,

even if they make a commitment during this period.

Material Changes: Material changes to an offering include but are not limited to: A

change in minimum offering amount, change in security price, change in management,

material change to financial information, etc. If an issuer makes a material change to the

offering terms or other information disclosed, including a change to the offering deadline,

investors will be given five business days to reconfirm their investment commitment. If

investors do not reconfirm, their investment will be cancelled and the funds will be

returned.

Hitting The Target Goal Early & Oversubscriptions

StartEngine Capital will notify investors by email when the target offering amount has hit

25%, 50% and 100% of the funding goal. If the issuer hits its goal early, and the minimum

offering period of 21 days has been met, the issuer can create a new target deadline at

least 5 business days out. Investors will be notified of the new target deadline via email

and will then have the opportunity to cancel up to 48 hours before new deadline.

Oversubscriptions: We require all issuers to accept oversubscriptions. This may not be

possible if: 1) it vaults an issuer into a different category for financial statement

requirements (and they do not have the requisite financial statements); or 2) they reach

$1.07M in investments. In the event of an oversubscription, shares will be allocated at the

discretion of the issuer.

If the sum of the investment commitments does not equal or exceed the target offering

amount at the offering deadline, no securities will be sold in the offering, investment

commitments will be cancelled and committed funds will be returned.

If a StartEngine issuer reaches its target offering amount prior to the deadline, it may

conduct an initial closing of the offering early if they provide notice of the new offering

deadline at least five business days prior to the new offering deadline (absent a material

change that would require an extension of the offering and reconfirmation of the

investment commitment). StartEngine will notify investors when the issuer meets its



target offering amount. Thereafter, the issuer may conduct additional closings until the

offering deadline.

Minimum and Maximum Investment Amounts

In order to invest, to commit to an investment or to communicate on our platform, users

must open an account on StartEngine Capital and provide certain personal and non-

personal information including information related to income, net worth, and other

investments.

Investor Limitations: Investors are limited in how much they can invest on all

crowdfunding offerings during any 12-month period. The limitation on how much they

can invest depends on their net worth (excluding the value of their primary residence) and

annual income. If either their annual income or net worth is less than $107,000, then

during any 12-month period, they can invest up to the greater of either $2,200 or 5% of the

lesser of their annual income or net worth. If both their annual income and net worth are

equal to or more than $107,000, then during any 12-month period, they can invest up to

10% of annual income or net worth, whichever is less, but their investments cannot exceed

$107,000.
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