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Name of Issuer

USARIUM INC

Legal starus of issuer:
Form: Corporation
Jurisgiction of Incorporatian/Organization: DE
Date of organization: 6/12/2013

Physical addiress af issuer-
810th St.
Unit 2328
San Francisco CA 94103
Website of issuer:

https://www.planetarians.com

Name af intermediary through whieh the affering will be conduetad:

Wefunder Portal LLC

CIK number of Intarmadiary:

0001670254

SEC file number of intermediary:

007-00033

CRD number. if applicable, of intermediary:

283503

Amount af compensation ta be paid ta the intermediary, whether as a dollar smaunt or a
percentage of the offering amount, or a good faith estimate if the exact amount is not
available at the time of the filing, for conducting the offering, including the amount of referral
and any other faes associated with tha affering

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

Any othar diract or Indirect Intarest in the issuer hald by the intarmaediary, or any arrangamant
for the intermediary to acquire suzh an interest

No

Type of security offered:

[ commen Stock
[ Preterred Stock
[ Debt

[Z other

If Othar, descrina tha security offared:

Simple Agreement for Future Equity (SAFE)

Target numbsr of securities to be offered:

50,000

Fric

$1.00000

Method for datermining price:

Pro-rated portion of the total principal value of $50,0Q0; interests will be sold in
increments of §1; each investment is convertible to one share of stock as
described under ltem 13.

Target offering amount

$50.000.00

Oversubscriptions acceptec:

L No

If yes, disclose how oversubscriptions will be allocated:

[ Pro-rata basis
[ First-come, first-sarved basic
[ Other

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum affaring amaunt (If different from target affering amount);

$250.000.00

Dezdline to reach the terget offering amount:
4/30/2022
NOTE: If the sum of the Investment cammitments does not equal or exceed the target

offering amount at the offering deadline, no securities will be sold in the offering,
i will be lled and committed funds will be returned.

Current number of employees:

4
Most recent fiscal year-end: Prior fiscal year-end:

Total Assets: $4.597.00 5151,573.00

Cash & Cash Eauivatents: $4.536.00 $14,179.00

Arcounts Recoivablo: $61.00 $30.00

Short-term Debt: $97.150.00 50.00

Long-term Dest: $367,581.00 $250,770.00

Revanuss/sales: $150,061.00 $48.656.00

Cost of Goods Sold $135,991.00 $61,020.00

Taes Paid $916.00 $572.00

Net Income: ($360,906.00) ($419,976.00)

Select the jurisdictions in which the [ssuer Intands ta offer the sacurities:



AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, 1A, KS, KY, LA, ME, MD,
MA, Ml MN, MS, MO, MT, NE, NV, NH. NJ, NM, NY, NC, ND, OH, QK. OR, PA, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, Wi, WY, BS, GU, PR, VI, ¥
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THE COMPANY

1. Name of issuer;

USARIUM INC

COMPANY ELIGIBILITY

heck this bax ta certify that all of tha following statements are true for tha (ssuer.

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

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

* Not an investment company registered or raquired to be registerad under the
Investment Company Act of 1940,

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

+ Has filad with the Commission and provided to investars. to the extent required. the
ongaing annual reparts required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering stat L Cor for such shorter
period that the issuer was required to file such reparts)

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 ar companies.

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

3. Has the Issuer ar any of its predecessars areviously failed ta comply with the angaing
reparting requirements of Rule 202 of Regulation Crowdfunding?

[ Yes @ No

DIRECTORS OF THE COMPANY

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

2in Vear Jolned as
Director Principal Occupation o ioyer Dircetor
Aleh Manchuliantsau Entrepreneur Planetarians 2013

For three years of business exparience, rafer to Appendix D: Diractor & Officer
Werk 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 Yoar Joined

Jamie Valenti-Jordan Capital Engineer 2018

Max Barnthouse Ch'.‘# Culinary 2021
Officer

Aleh Manchuliantsau President 2013

Aleh Manchuliantsau CEO 2013

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

PRINCIPAL SECURITY HOLDERS

6. Providle the name and ownership level of each person, as of the most recent pract cable
date who is the beneficial owner of 20 percent or more of the issuar's outstanding voting
equity securities, calculated en the basis of voting power.

Na. and Class % af Voting Power
Neseatolder of Securities Now Held Prior to Offering
Anastasia Tkacheva 1200000.0 Common 2285

Aleh Manchuliantsau 2800000.0 Common Steck 535
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BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Dascriba In detall the business of the issuer and the anticipatad businass plan of the issuer
For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
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RISK FACTORS

A crowdfunding investment involves risk. You should not invast any funds in this
offering unless you can afford to lose your entire investment.

In making an investment decision, investors must rely on their own examination of
the issuer and the terms of the offering, including the merits and risks involved.
These securities have not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermore, these authorities have
not passed upon the or of this

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

These securities are offered under an exemption from registration; however, the
U.5. 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 spec

tive o risky:

The Company has incurred losses from inception which, amang other factors,
raises substantial doust about the Gompany's ability to continue as a geing
concern. The ability of the Company to continue as a going concern is dapendent
upon management’s plans to raise additional equity financing, and its ultimate
ability to commence profitable sales and positive cash flows from its product
sales. There are ne assurances that management will be able to raise a sufficient
amount of capital on acceptable terms to the Company, and the inability to do so
would require a reduction in the scope of the Company's planned development
which would be detrimental to the Company's business, financial condition and
operating results. The accompanying financial statements do not include any
adjustments that might be reguired should the Company be unable to continue as
a going concern.

As of August, 2021, the Company has not commenced full scale operations. The
Company's activities since inception have consisted of service and business
development, and efforls to raise capital. Once the Company commences its
planned full-scale operations, it will incur significant additional expenses. The
Company is dependent upon additional capital resources for the commencement
of its planned principal operations and is subject to significant risks and
uncertainties; including failing to secure funding to operationalize the Company’s
plans or failing to profitably operate the business; racessions, downturns, changes
in local compstition or market conditions; governmental pelicy changes; or a host
of other factors beyond the Company’s control. Any of these adverse conditions
could negatively impact the Company’s financial position and results of
operations.

Company has not prepared any audited financial statements. Therefore, you have
ne audited financial information regarding the Company’s capitalization or assets
or liakilities on which to make your investment decision. If you feel the
information provided is insufficient, you should not invest in the Company.

The Company faces compaetition from other companies in the plant-based
proteins space. Existing companies that engage in the plant-based protsins
business or are within the plant-based proteins space could introduce new or
enhance existing products. IF PLANETARIANS i able to establish a market around
its product, it may find that larger, better-funded companies may enter the
market, which cauld nagatively impact PLANETARIANS's growth.

The Company may be unable to maintain, promete, and grow its brand through
marketing and communications strategics. It may prove difficult for
PLANETARIANS to dramatically increase the number of customers that they serve
or to establish itself as a well-known brand in the competitive consumer
packaged goods space. Additionally, the product may be in a market where
customers will not have krand loyalty.

PLANETARIANS may be unable to protect its intellectual property adequately.
The company currently has one granted, and several pending patents on its
process and faod praducts for human consumption. In addition, patents, even if
granted, may he hald invalid or unenfarceable if challenged. Any intellectual
enforcement efforts PLANETARIANS seeks to undertake, including litigation,

could be time-consuming and expensive and could divert management’s
attention.

Legislation and regulation have imposed restrictions and raquirements on
companies operating within the feed grade ingradients for the human feod
industry that could have an adverse effect on PLANETARIANS's business. The
food industry is highly regulated, and regulation may continue to constrain the
industry. These rules and regulations may impose additional expenses on the
Company, may require the attentien of senior management, and may result in
fines if we are deemed to have violated any regulations. On the other hand, if
regulations are loosened, it may be easier for new entrants to enter the market,
which would increase the amount of cempetition that PLANETARIANS faces.

The Company has gencrated substantial net losses and negative operating cash
flows since its inception as part of the development of its business. Befare
achieving profitability it will generate continued losses. Its costs may also
increase due to such facters as higher than anticipated financing and other costs;
nen-performance by third-party suppliers, licensees, partners or subcontractors;
and increases in the costs of labor or materials. If any of these or similar factors
occur, its net losses and accumulated deficit could increase significantly and the
value of its stock could decline.

Unproven Market. The Company plans to implement new lines of business or offer
new products and services within existing lines of business. There are substantial
risks and uncertaintics associated with these efforts, particularly in instances
where the markets are nat fully developed. In developing and marketing new lines
of business and/or new products and services, we may invest significant time and
resources. Initial timetables for the introduction and development of new lines of
business and/or new preducts or services may not be achieved and price and
profitability targets may not prove feasible, \We may not be successful in
intraducing new products and services in response to industry trends or
developments in technalogy, or those new products may not achieve market
acceptance. As a result, we could lose business, be forced to price products and
services on less advantageous terms to retain or attract clients, or be subject to
cost increases. As a result, our business, financial condition or results of
operations may be adversely affected

PLANETARIANS recently made a substantial pivot away from an existing product
to a new praduct with little to no track record. Up until early 2017, the company
praduced a product called 100%FOGD, which was a Complete Ready to Drink
Meal Replacement Shake. Due to a new discovery made during the manufacturing
process, the Company abandoned this former product to focus entirely on
alternative meat.

The Company faces upfront cests in sacuring inventory to meet customer demand
and costs associated with distributing its product. Financing inventory purchases
remain one of the Company’s largest expenditures. In addition, the company
employs third party consultants and contractors to distribute its product. If the
Campany is unable ta raise additional capital, access debt financing, and,/er grow
revenue, it may be unable to maintain a large encugh inventory to meet customer
demand, causing the Company to miss its growth projections.

The Company’s financial documents are not reviewed and have previcusly been
audited by the IRS in 2014. The Company has not prepared any audited financial
statements. Therefore. investors have no audited financial information regarding



the Company’s capitalization or assets or lizbilities on which to make your
investment decision. If you feel the infermation provided is insufficient, you
should not invest in the Company. In addition, the Company was previously
audited by the IRS in 2014. The result of the audit was no change to the tax
return, according go the feunder of the company. Any additional audit, either
historical or based on current financial statements, could negatively impact the
operations of the company and could impose additional costs down the line.

This offering is being conducted on an expedited basis due to circumstances
relating to COVID-19 and pursuant to Reg. CF Temporary Rule 201(2)(3), which
provides temporary relief from certain financial infermation requirements by
allowing issuers to provide financial information certified by the pi pal
executive officer of the issucr instead of financial statements reviewed by a public
accountant that is indapandant of the issuer.

The Company may never receive a future equity financing or elect to canvert the
Securities upon such future financing. In addition, the Company may never
underge a liguidity event such as a sale of the Company or an IPO. If neither the
conversion of the Securities nor a liquidity event occurs, the Purchasers could be
left holding the Sccurities in perpetuity. The Securities have numerous transfer
restrictions and will likely be highly illiquid, with no secandary 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 no voting rights or ability to
direct the Company or its actions.

Max Barnthouse and Jamia Valenti-Jordan are part-time officers. As such, it is
likely that the company will not make the same progress as it would if that were
not the case.

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. Thera can ba no assurance that we will be successful in
attracting and retaining other personnel we require to successfully grow our

business.
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The Offering

USE OF FUNDS

8. What is tha purpose of this offering?

The Company intends to use the nat proceads of this offering for working capital
and generel corporate purposes, which includes the specific items listed in Item 10
below, While the Company expects te 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 Offaring. Accordingly, the
Company will have broad discretion in using these proceeds.

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

fhwe ase $50,000

Useof 0% of funds will be used for initial inventory

Proceeds.

23.5% of funds will be used for market-product fit tests
10% of funds will be used for intellectual property protection

6.5% of funds - Wefunder intermediary faes

It we raise” $250,000

oz 91 75% of funds will be primarily used for Pilot plant equipment and
% installation.

15% of funds will be used for proof of the better digestion study
3.5% of funds will be used for application prototyping
6.5% of funds - Wefunder intermediary fees
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DELIVERY & CANCELLATIONS

11. How will the icsuer complete the trancaction and deliver securities to the investore?

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

12, How can an investor canzel an investment commitment?

NOTE: Investors may cancel a| vestment commitment until 48 hours prior to the
deadline identified in these offering materials.

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

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

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

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

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will



be provided notice of the change and must re-confirm his or her investment
commitment within five business days of receipt of the notice. If the Investar does
not reconfirm, he or she will receive ificati disclosing that the

was cancelled, the reasan for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

If the Investor cancels his or her investment commitment during the pericd when

is p or does nat irm a in the case of a
material change to the investment, or the offering does not close, all of the
Investor's funds will be returned within five business days.

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

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

If the sum of the investment commitments from all investors does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, i i will be

and committed funds will be returned.

Ownership and Capital Structure

18, Describe the terms of the securitias oeing offzred.
To view a copy of the SAFE you will purchase, please see
Appendix B, Investor Contracts.
The main terms of the SAFEs are provided below.

The SAFEs. Wa are offering securities in the form of a Simple Agreement for
Future Equity (“SAFE™),

which provides (nvestors the right to preferred stock in the Cempany (“Preferred
Stock”),

when and if the Company sponsars an equity offering that involves Preferred
Stock, on the standard terms offered to other Investars.

Conversion ro Preferred Nquiry. Based on our SAFEs, when we engage in an offering
of equity interests involving preferred stock,
Investors will receive a number of shares of preferred stock calculated using the
methad that results in the greater number of preferred stock:
1. the total value of the Investor's investment, divided by
1. the price of preferred stock issued to new Investors or
2. if the valuation far the company is more than $20,000,000.00 (the “Valuation
Cap™), the ameunt invested by the Invastor divided by the quotient of
1. the Valuation Cap divided by
2. the total amount of the Company's capitalization at that time.

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

- Includes zll shares of Capital Stock issued and outstanding;
- Includes all Converting Securities;
- Includes all (i) issued and outstanding Opticns and (i) Promised Options; and

- Includes the Unissued Optien Pool, except that any increase to the Unissued
Option Pocl in connection with the Equity Financing shall only be included to
the extent that the number of Promised Options exceeds the Unissued Option
Pool prior to such increase.

Liguidiy Events. If the Company has an initial public offering or is acguired by,
merged with, or otherwise taken over by another company of new owners prior to
Investors in the SAFEs receiving preferred stock, Investors will receive

- proceeds equal to the greater of (1) the Purchase Amount ¢the "Cash-Out
Amount") or (ii) the amount payable on tha number of shares of Commen Stock
egual to the Purchase Amount divided by the Liquidity Price (the "Conversion
Amount"

Liquidiy 7

iry. In a Liquidity Event or Dissolution Event, this Safe s intended to
operate like standard nonparticipating Preferred Stock. The Investar's right to
receive its Cash-Out Amount is:

1. Junior to payment of outstanding indebtedness and creditor claims, including
contractual claims for payment and convertible promissory notes (to the extent
such convertible promissory notes are not actually or notionally converted into
Capital Stock);

. On par with payments for other Safes and/or Preferred Stock, and if the
applicable Praceeds are insufficient te permit full payments to the Investar and
such other Safes and/or Praferred Stock, the applicable Procseds will be
distributed pro rata to the Investor and such other $afes and/or Preferred
Stock in praportion to the full payments that would otherwise be due; and

3. Senicr to payments fer Commen Stock.

N

Securities Issued by the 5PV

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

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

Voting Rights

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

Proxy to the Lead Investor

The SPV securities have voting rights, With respect to those voting rights, the
investor and his, her, or its transferces or assignees (collectively, the “Investor”),
through a power of attorney granted by Investor in the Investor Agreement, has
appointed or will appoint the Lead Investor as the Investor’s true and lawful proxy



and attorney (the “Proxy”) 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 Partal, and (ii) execute, in
connection with such voting power, any instrument or decument that the Lead
Investor determines is necessary and appropriate in the exercise of his or her
autherity. Such Proxy will be irrevecable by the Investor unless and until a
successor lead investor ("Replacement Lead Investor®) takes the place of the Lead
Investor. Upan 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 tha 5-day time period, it shall remain in affect

Restriction on Transferability

The SPV securities are subject to restrictions on transfer, as sat forth in the
Subscription Agresment and the Limited Liability Company Agreement of
Wefunder SPV, LLC, and may not be transferred without the prior aporeval of the
Company, on behalf of the SPV.

14. Do the securities offerad hava voting rights?

[ ves
[ No

15. Are there any limitations on any voting or other rights identified abave>

Se2e the above deseriprion of the Proxy to the Lead Investor.

16. How may the

ms af the securities being offered be modified?

Any provision of this Safe may be amended, waived or modified by written
consent of the Company and either:
i. the Investor or
ii. the majority-in-interest of all then-outstanding Safes with the same “Past-
Money Valuation Cap” and “Discount Rate” as this Safe (and Safes lacking one
or bath of such terms will ke considerad to be the same with respect to such
termis)), provided that with respect to clause (i
A. the Purchase Amount may not be amended, waived or modified in this
manner,
B. the consent of the Investor and each holder of such Safes must be solicited
(even it not obtained), and
€. such amendment, waiver or modification treats all such holders in the same
manner. “Majority-in-interest” refers to the holders of the applicable group
of Safes whose Safes have a total Purchase Ameunt greater than 50% of the
total Purchase Amount of all of such applicable group of Safes.

Pursuant tc autherization in the Investor Agreement betwean 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 centract, provided
that the amended terms are more faverable to the investor than the original
terms; and

. 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.

w

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

Tre securities oeing offered may rot be transterred by any orzchaser of suca securities
during the one year period beginning when the securities were issuec, unless such

securities are transferred:

116 the issuer;
2. Lo an acerediled lnveslor;

a5 parl ol an ollering regislered wilh Lze US. Sezur_lies and Exzharge Commission; or

3.
4. le a member ol Lhe [umily of the puschaser or the ecuivalen, lo a Lrost controled by

the purchazer, te a Llrus

Led lor Lthe venelil of & memoer of the [umily cf the

purchaser or Lhe eyuivalent, cenneelion with the death or divoree of the

purchaser or cther simiar circurnslance.

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

The term “member of the family of the purchaser or the equivalent” includes a child,

stepchild, o ild, parent, stepparent, spouse or spousal equivalent,
slbling, moth law, father-in-law, sons| . daughtar-in-law, b law, o slsts
in-law of the purchaser, and includes adeptive relationships. The term “spousal equivalent”
means a i ing a relati generally equi to that of a spouse.

DESCRIPTION OF ISSUER’S SECURITIES

17. What other securities or classes of securities of the issuer ara sutstanding® D tibe the
material terms of any other outstanding securities or classes of securities of the issuer,
Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Series Seed
Preferred
Stock 10,000,000 1,136,955 Yes v
Common
Stock 20,000,000 4,092,303 Yes -
Securities Reserved for
Class of Security Issuance upon Exercise or Conversian
Warrants:
Options: 1,107,116

Descrine any athar rights;

Investors will receive Preferred Stock if the SAFE converts, which has liquidation
preference over Common Stock.

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

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

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

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

Based on the risk that an Investor's rights could be limited, diluted or otherwise












Runway & Short/Mid Term Expenses

USARIUM INC cash in hand is $21,547. as of October 2021. Over the last three
months, revenues have averaged $0/month, cost of goods sold has averaged
$0/month, and operational axpenses have averaged $11,450/month, for an
average burn rate of §11,450 per month. Our intent is to be profitable in 18
months.

Since the date our financials cover, the Board of Directers have authorized the
issuance of additional 4M shares to reward current management, attract new
employees and future investors.

In the next 3 months, the company expects to reach $100,000 in revenue with
approximately $250,000 in expenses. We believe with 3250k raised, we can reach
breakeven within 6 months of fundraising. These projections cannot be

guaranteed.

Outside of funds raised in this offering, the company established relationships
with eguipment financing companies and believe we will have potential preorders
worth $2M. The officers will stop taking salaries in order ta cover short term burn
while fundraising, if needed.
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FINANCIAL INFORMATION

29. Include financial statements covering the two most recently complsted fiscal years or the
period(s} since inception, If sharter:

This offering is being conducted on an ited basis cue to ci
relating to COVID-19 and pursuant to Reg. CF Temporary Rule 201(z)(3), w
provides temperary relief frem certain financial information reguirements by
allowing issuers to provide financial information certified by the principal
executive officer of the issuer instead of financial statements reviewed by a public
accountant that is independent of the issuer.>

h

Refer ta Appendix €, Financial Statements

1, Alsh Manchuliantsau, aerify that:

(1) the financial statements of USARIUM INC included in this Form are true and
complete in all material respects ; and

(2) the tax return information of USARIUM INC included in this Form reflects
accurately the information reported on the tax return for USARIUM INC filed for
the most recently completed fiscal year.

Aleh Manchuliantsau
‘Entreni

STAKEHOLDER ELIGIBILITY

sor of the [ssuer, any affiliated Issuer, any director,

30. With respact to tha issuer, any predac
officer. general partner or managing mermber of the issuer. any beneficial owner of 20 percent
or more of the issuer's outstanding voting aquity securities, any promoter cannected with the
issuer in any cap: at tha tima of such sale, any person that has been ar will be paid
(directly or indirzctly) rer 1 for of pi 5 in with such sale
af sacurities, ar any general partner, director, officer or managing member of any such

itar, prior to May 16, 2016:

(1) Has any such person been convicted, within 10 years (or five years, in the case of issuers,
d issuers) befare the filing of this offering statement, of any

their predecessors and affilia
falony or misdameanor

i in connection with tha purchasa or sale of any sacurity? [J Yes

i Involving the making of any faise filing with the Commission? [J] Yes

i, arising out of the cencuct of the business of an underwriter, broker, dealer, municipal

securities daaler, Investment adviser, funding portal or paid solicitor of purchasers of
ws? [ vas F No

(2) 15 any such person subject to any arder, judgment or decree of any court of competent
Jurisdiction, entared within five yaars bafore tha flling of tha information raguirad hy Saction
4A(b) of tne Securities Act that, at the time of filing of this offering statement, restrains or
enioins such person from engaging of Continuing ta engage in any conduct of practice

i.in connection wit the ourchase or sale of any security? (] Yes
involving the making of any faise filing with the Commissian? [ Yes
arising aut of the conduct of the business of an underwriter, broker, dealer, municipal
securities daaler, Invastment adviser, funding portal or paid solicitor of purchasars of
securities? [] ves & No

urities commission tor an agency or

(3) s any such persan subject to a final order of a state
afficer of a state performing like functions); a state authority that suparvises or examines
banks, savings asseciations or credit unions; 2 state insurance commissicn (er an agency or
officer of a state performing like functions); an appropriate federal banking agency; the LS.
Cormmodity Futures Trading Commission; or the National Cradit Union Administration that:

t the time of the filing of this offering statement bars the person from:
A. association with an entity regulated by such commission. authority, agency or
officer? [ Yes & No
£. engading in the business of securities, insurance er banking? [] ves 7 Mo
€. engaging in savings asseciation or credit unian activities?[] Yes ] No
i constitutes a final order based on a vielstien of any law or regulatien that prohikits
fraudulant, manipulative or deceptive conduct and far which the order was enterad
within the 10-year period ending on the date of the filing of this offering statement?
[ Yes & No

(4) Is any such persen subject o an crder of the Cemmission enterad pursuant to Section
15(h) or 15B(c) of the Exchange Act or Section 203(e) of (F) of the Investment Advisers Act of
1840 that, at the time of the filing of this offering statament:
i suspends or revokes such person's registration as a broker, dealer, municipal securities
oy r, investment adviser or funding portal? [| Yes [#] Na
i places |imitations on the activities, functions or operatians of such parson?
O YesENo
ili. bars such person fram being associated with any entit:
offering of any penny steck? [] Yes = No

ar from particinating in the

(5 |5 any such persan subject to any order of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of this offering statement
orders the person to cease and desist from committing or causing a viclation or future
violation of
i any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17(a)(1) of the Securities Act, Section 10(h) of the Exchange
Act. Section 15(2)(7) of the Exchange Act and Section 208(13 of the lnvestment
Advisers Act af 1340 or any other rula or regulation thereunder? L] Yes [+] Na




i Saction 5 of the Securities Act? (] Yas [£ No

(8) Is any such person suspended or expelled from membership in, or suspended or barred
from association with a member of. a registered national securities exchange or a register
national or affilisted securities association for any act ar omission ta act canstituting concuct
inconsistent with just and equitable principles of trade?

[ Yes [ No

(7) Has any such perscn filed (as a registrant of |ssuer), of was any such person or was any
such person named as an underwriter i, any registration statement or Regulation A offering
statement filed with the Cammissian that, within five years befare the filing of this affering
statement, was the subjest of @ refusal arder, step order, or arder suspending the Regulation
A exemption, or is any such person, at the time of such filing, the subject of an investigation or
preceeding 1o determine whathar & stop order or suspension order should ba Issuad?

s [F No

(8) Is any such person subject to a United States Postal Service false representation order
entered within five years before the filing of the infarmation required by Section 4A(0) of the
Sacuritias Act, or is any such pareon, at the time of filing of this offering statement. subjact to
atemporary restraining ercer or preliminary injunction with respect 1o conduct alleged by the
United States Pastal Service to constitute a scheme or device for obt
thraugh the mail by means of false rapresentatians?

It you would have answered “Yes" to any of these questions had the conviction, order,
judgment, decree, suspension, expulsion or bar occurred or been issued after May 16, 2016,
‘then you are NOT eliglble to rely on this exemption under Sectlon 4(a)(6) of the Securities
Act.
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OTHER MATERIAL INFORMATION

31 In zddition to the information expressly required to be included in this Form, include:
(1) any other material information presented to investors: and

(2) such further material information, if any, as may be necessary to make the required
statements, n the light of the clreumnstances under which thay are made. nat misleading

The Lead Investor. As described aboue, each Investor that has entered into the
Investor Agreement will grant a power of attorney to make voting decisions on
behalf of that Investor to the Lead Investor (the “Proxy'"). The Proxy is irrevocable
unless and until a Successor Lead Investor takes the place of the Lead Investor, in
which case. the Investor has a five (5) calendar day period to revoke the Proxy.
Pursuant to the Praxy, the Lead Investor ar his or her successar will make voting
decisions and take any other actions in connection with the voting on Investors’
behalf.

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

The Lead Investor can quit at any time or can be removed by Wefunder Inc. for
causa or pursuant to a vote of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or is removed, the Company will
choose a Successor Lead Investor who must be approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed te Investors, and those
that have a Proxy in effect can choose to either leave such Proxy in place or
revoke such Proxy during & 5-day period beginning with notice of the
replacement of the Lead Investor.

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

Although the Lead Invester may act in multiple roles with respect to the
Company's offerings and may potentially be compensated far some of its
services, the Lead Investor's goal is to maximize the value of the Coampany and
therefore maximize the value of securities issued by or related to the Company.
As a result, the Lead Investor's interests should always be aligned with those of
Investers. It is, however, pessiblethat in some limited circumstances the Lead
Investor's interests could diverge from the interests of Investors, as discussed in
section 8 above,

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

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include information about cach investor who holds an interest in the SPV,
including cach investor's taxpayer identification number (“TIN") {e.g., social
security number or employer identification number). To the extent they have not
already done sg, each investor will be required to provide their TIN within the
earlier of (i} two (22 years of making their investment or (i) twenty (20) days
prier to the date of any distrilbution from the SPV. If an investor does not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisty its tax withholding obligations as well as the 5PV's reasonable astimation
of any penalties that may be charged by the IRS or other relevant autherity as a
result of the investor’s failure to provide their TIN. Investors should carefully
review the terms of the SPV Subseription Agreement fer additional information
about tax filings
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ONGOING REPORTING

32. The issuar will file a report alectronically with the S
annually and post the report on its website, no later than:

rities & Exchange Commission

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

33. Onee posted, the annual report may be fo on the Issuer's website at:

httns:Awww nlanstarians cam/invest
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C: Financial Statements
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Aleh Manchuliantsau
Jamie Valenti-Jordan
Max Barnthouse
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Signatures

Intentional misstatements or omissicns of facts constitute federal criminal

vielations. See 18 US.C. 1001,

The following documents will be filed with the SEC:
Cover Page XML
Offering Statement (this page)

Appendix A: Business Description & Plan

Appendix B: Investor Contracts

SPV Subscription Agreement

Usarium Inc. Post-Money SAFE

Appendix C: Financial Statements
Financials 1
Appendix D: Director & Officer Work History
Aleh Manchuliantsau
Jamie Valenti-Jordan
Max Barnthouse
Appendix E: Supporting Documents

ttw_communications_85061_224423.pdf

Pursuant tc the requirements of Sections 4(a)}(6) and 4A of the Securities
Act of 1933 and Regulation Crowdfunding (§ 227100 et seq.), the tssuer
)

: ; : . - e
s that it has reasonable grounds to believe that it meeis all of the

ements for filing on Form C and has duly eaused this Form to be

igned on its behalf by the duly authorized undersigned.

USARIUM INC

By

Aleh Manchuliantsau

Founder and CEQ

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities
Act of 1933 and Regulazion Crowdiuncing (§ 227.100 et seq.), this Form C
and 1 1as been signed by the following persons in

the capacities and on the dates indicatad.

Aleh Manchuliantsau

Founder and CEOQ
1/12/2021
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the information | provided throu
Wefunder profile.

As an authorized representative of the company. | appoint Wefunder
Portal as the company’s true and lawful representative and attorney-
in-fact, in the company’s name, place and stead to make, execute, sign,
acknowledge, swear to and file a Form C on the company's behalf. This
POW ttor! cupled with an interest is iri ble. The

company hereby waives any and all defenses that may be available to
contest, negate or disaffirm the actions of Wefunder Portal taken in
good faith under or in reliance upon this power of attorney.




