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Name of issuer

Resolution Bed, Inc,

Legal status of Issuer
Form: Corparation
Jurisdiction of Incerporaticn/Organization: DE
Date of urganization:  5/10/2019

Physical address of issuer:
500 W. Kapp St.
Dobscn NC 27017

Website of Issuer

http://www.resbed.com

Name af intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

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

7.5% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

Any othar direct ar indirect intarest in the issuar held by the intermadiary, or any arrangement
for the Intermediary to acquire such an interest:

No

Type of security offered:

[J common Stock
Preferred Stock
[] Debt

[ other

If Other, descrie the security offerad:

Target number of securities to he offered:

10,616

Price:

$4.71000

Method for determining price:
Dividing pre-maoney valuation $65,438.731.00 by number of shares outstanding on
fully diluted basis.

Target offering amount:

$50,001.36

Qversubscriptions accepted:

Yes
[ No

If yes, disclose how oversubscriptions will be allocated:
[ Pro-rata basis
[l First-come, first-served basis
Other

If other. describe how oversubscriptions will be allozated:

As determined by the issuer

Maximum offering amount (if different from target offering amount):

$1,069,998.96

Deadline to reach the target offering amount

4/30/2023

NOTE: If the sum of the Investment commlitments does not equal or exceed the target
offering amount at the offering deadline, no securities will be sold in the offering,



Investment commIitments wlll be cancelled and committed funds will be returned.

Current number of employees

(o]
Most recent fiscal year-end: Prior fiscal year-end:

Total Assets: $144 567.00 $131,806.00
Cash & Cash Equivalents: $4,061.00 $552.00
Accounts Receivanle: $0.00 $0.00
Short-term Dekt: $90,092.00 $77,943.00
Long-tarm Debt: $655.630.00 $400,704.00
Revenues/Sales: $0.00 $0.00
Cast of Gaods Scld: $0.00 $0.00
T Hak ($1,154.00) $0.00
Net income: ($254,6935.00) ($222,670.00)

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

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

Offering Statement

Respond to each question in each paragraph of this part. Set forth cach question and any notes, but not
any instructions thereto. in their enrirety. If disclosure in response to any question is responsive fo one
or mare other questions, it is not necessary 1o repeat the disclosure. If a question or series of questions
is inapplicable or the response is available elsewhere in the Form, cither state that it is inapplicable,

include a crss-reference 1o the responsive disclosure, or omit the questian or series of questions

Be very careful and precise in answering all questions. Give full and complete answers so that they are
not misleading nnder the circumstances involved. Do nor diseuss any futre perfarmance or other
anticipared event unless you have a reasonable basis to believe that it will actually occur within the
foresceable future. 1f any answer requiring significant information is materially inaccurate. incomplete
or misleading, the Company. its management and principal sharcholders may be liable to investors

based on that information

THE COMPANY

1. Name of issuer:

Resolution Bed, Inc.
COMPANY ELIGIBILITY

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

« Organized under, and subject to, the laws of a State or territory of Lhe Uniled
States or the District of Columbia.

Not subject to the requirement te file reports pursuant to Section 12 or Section
15(d) of the Securities Exchange Act of 1934,

« Not an investment company registered or required to be registered under the
investment Company Act of 1940.

Not ineligible to rely on this exemption under Sectien 4(a)(&) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

Has filed with the Commission and previded to investors, to the extent required, the
ongoing annual reports required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such shorter
period that the issuer was required to file such reports).

Not a development stage company thal {a) has no specific business plan or (b) has
indiceted that its business plan is to engage in a merger or acguisilion with an
unidentified company or companies.

INSTRUCTION TO QUESTICN 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 Securltles Act.

3. Has the issuer er any of its predecessors previously failed to comply with the ongeing
reporting requirements of Rule 202 of Regulation Crewdfunding?

DIRECTORS OF THE COMPANY

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

Principal Occupation 12" Your Joined as
Director L ¥ Employer Director
Byron Wurdeman CEO PMI 2019

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

OFFICERS OF THE COMPANY

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

Officer Pasitions Held Year Joined
Byron Wurdeman President 2019
Byron Wurdeman CEO 2019

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

INSTRUCTION TO QUESTION 5: For purposes of this Question 5. the rerm officer means = president, vice president,
secretary, iresurer o prieipal finnncial offcern conptmiier or prineipal accounting jficer, and any person st outinely
perfarming simélar functions,

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each person, as of the most recent practicable



date. who is the
equity securiti

eneficial owner of 20 percent or mere of the issuer’s outstanding voting
alculated on the basis of voting power.

No. and Class % of Voting Power
Name of Holder of Securities Now Held Prior to Offering
Piedmont 351 4687500.0 Common Stock 337
Byron W Wurdeman 2011
Irrevocable Trust (Matthew 5127187.0 Common Stock 36.9

Wurdeman and Chatham
Wurdeman are beneficiaries)

INSTRUCTION TO QUESTION 6: The above infermanon must be provided as of a date tirat is no more than 120 days prior

tn the drsie of filing of this effrring steienment.

Ty caleuduie twiel voting power, inclicie ull ecurities for which e person diseetis or ind has or shares the voting

power.which includcs the pawer o vate or to direct the voting of such securitics. If the persen has the right io acquire

voring power

including throtigh the exercise of any oprion, warrant or righ, the

conversion of a security. or other arrangenent, or if securties are held by @ member of the family. through corporations or
parmerships. or otitervise in G manner thar would gilow @ person 1o direct or control the vering of the securities (or share in

suci direcnan or cantrol — as, for exanple, a co-trusiee; they shauld be included s being *beneficially owned.” o
should incivde an explancrion of these circumsiances in a foornote to the “Number of and Class of Securities Now Heid." To

caleulute vutstanding voting equity securities, avsune all vutstarding options are exercised und all sutstanding eonvertitle

BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
INSTRUCTION TO QUESTION 7: Wefunder will provide your compar

s Weunder projide s an appendix (Appendix A) to
the Form € i PDF formar. The submission will fuclude all Q&A irems cnd “recd more” links in an un-collapsed jormar. 41!

videos will be transenibed.

This means that any informasion provided in your Wefander profile wiil be provided 1o the SEC in respense (o this guestion.
Ax @ result, your ¢o
of 1033,

iy witl be potentially liable for misstatersents and omissions in your profite wnder the Securities Act

 resguives yo 1o provide madericd informuiion relesed 1 your business and aniiciputed business plar. Please

veviev your Wefunder prafile carefully to ensure it pravides all material information, is not false or and does

nod emil any information that would vause the information included fv be fulse or misleading.

RISK FACTORS

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

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

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

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

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

We have no opcrating history.

To date we have engaged primarily in developing our products and services,
finalizing our business plan, establishing the corperate and other formalities
necessary to begin operations, and negotiating relationships with strategic
business partners. Accordingly, we have no operating history on which to base an
evaluation of our business and prospects. We are subject to all of the business
risks and uncertainties associated with any new business enterprise, including
under-capitalization, cash shortages, limitations with respect to personnel,
financial and cther resources, lack of significant revenue and the risk that we will
not achieve our growth objective. An investment in our Company must be
considered in light of the risks, expenses and difficulties frequently encountered
ey companies in their early stages of development. We cannot assure you that
we will be successful in addressing the risks we may encounter, and our failure to
do so could have a material adverse effect on cur business, prospects, financial
condition and results of operations.

We have no historical product sales and we may not be successful in
commercializing the RESBED.

We are an early stage development company with limited resources, and have not
generated significant revenues to date. To achieve commercial success and
aenerate sufficient revenue, we will need to further expand our sales and
marketing infrastructure to drive adoption of the RESBED. There is significant
competition for sales personnel experienced in relevant medical device sales. We
cxpect that we will face significant challenges as we recruit and subscquently
grow our sales and marketing infrastructure. If we are unable to attract and retain
sufficient, and skilled, sales and marketing representatives, our sales could be
adversely affected. If one of our sales or marketing representatives were o
depart and be retained by one of our competitars, they could help competitors
solicit business from customers, which could further harm cur sales.

We anticipate that we will derive nearly all of our U.S. revenue from the sales of
the RESBED. As a result. our financial condition and operating results will be
highly dependent on the ability of our sales representatives to adequately
promote, market and sell the RESBED. If we are unable to expand our sales and
marketing capabilities, we may not be able to effectively commercialize aur
existing or planned products, or enhance the strength of our brand, either of
which could impair our projected sales growth and have an adverse impact on aur
business.

We depend on the services of our founder, whose knowledge of the hospital bed
industry would be difficult to replace.

As a startup organization, the company is still very dependent on its
Founder/CEQ, Byron Wurdeman. Mr. Wurdeman is the designer and developear of
the RESBED product and his personal knowledge and expertise are critical to the
success of the company. If anything catastrophic were to happen to Mr.
Wurdeman, the future of the company could be compromised. Mr. Wurdeman
WOrKs on several side projects apart from RESBED. These obligations may result
in diminished time being committed to RESBED and potentially impact company



performance.

If we are unable to continue to hire and retain skilled personnel, then we will have
trouble developing and marketing our products.

Qur success depends largely upon the cantinued service of our CEO and our
ability to attract, retain and motivate highly skilled technical, management, sales,
and marketing personnel. Competition for personnel is intense, and we cannot be
sure that we will be able to attract and retain a sufficient number of qualified
personnel. If we are unable to retain, attract, and motivate talented employees
with the appropriate skill sets, or if changes to our organizational structure,
operating results, or business model adversely affect morale ar retention, we may
not achieve our objectives and our results of cperations could ke adversely
impacted. In addition, the loss of one or more of our key personnel or the inability
to effectively identify a suitable successor to a key role could have a material
adverse effect on our business,

We will reguire additional capital to fund our operations, which may not be
available on acceptable terms, or at all. Raising additional capital by issuing
securities or through debt financings may cause dilution to our existing
stockholders or restrict our operations.

We expect to require substantial funds to continue the development,
manufacture, and commercialization of our products. Any future fundraising
efforts may divert our management from their day-to-day activities, which may
adversely affect our ability to develop and commercialize our products. To the
extent that we raise additional capital through the sale of equity or convertible
debt securities, your ownership interest will be diluted, and the terms of such
securities may include liquidation or other preferences that adversely affact your
rights as a stockholder. Debt financing, if available, may involve agreements that
include covenants limiting or restricting our ability to take certain actions, such as
incurring additional debt, making capital expenditures, or declaring dividends. If
we are unable to raise sufficient additional capital on terms acceptable ta us, we
may have to significantly delay, scale back, or discontinue the development or
commercialization of one or more of our current or future products. Any of these
avents could adversely affect our ability to achieve our product developmant and
commercialization goals and have a material adverse effect on cur business,
financial condition and results of operations.

If our intellectual property protection is inadequate, competitors may gain access
to our technology and undermine our competitive position

We regard our current and future intellectual property as important to our
success, and we rely on patent law to protect our proprietary rights. Despite our
precautions, unauthorized third parties may copy certain portions of our devices
or products or reverse engineer or oktain and use information that we regard as
proprietary. We may seek additional patents in the future. We do not know if any
future patent application will be issued with the scope of the claims we seek, if at
all, or whether any of our current or future patents will be challenged or
invalidated. In addition, the laws of some foreign countries do not protect
proprietary rights to the same extent, as do the laws of the U.S. Our means of
protecting any proprietary rights we may receive in the U.S. or abroad may not be
adeguate and competitors may independently develop & similar technology. Any
failure to protect our proprietary information and any successful intellectual
property challenges or infringement proceedings against us could have a material
adverse effect on our business, financial condition and results of operations,

We may be subject to various litigation claims and legal proceedings, including
intellectual property litigation, such as patent infringement claims, which could
adversely affect our business,

We, as well as our directors and officers, may be subject to claims or lawsuits.
These lawsuits may result in significant legal fees and expenses and could dlivert
management's time and other resources, If the claims contained in thesc lawsuits
are successfully asserted against us, we could be liable for damages and be
roquired to alter ar cease cortain of our business practices or product lines. Any
of these cutcomes could cause our business, financial performance and cash
position to be negatively impacted.

We are involved in the design, manufacture and sale of health care products,
which face an inherent risk of exposure to product liability claims if our products
are alleged to have caused injury or are found to be unsuitable for their intended
use. Any such claims could negatively impact the sales of the products that are
the subject of such claims. We may be subject to claims and lawsuits zlleging that
our products have caused injury or death or are otherwise unsuitable for their
intended use.

Additionally, our commercial success will depend, in part, on not infringing on the
patents or proprietary rights af others, There can be no assurance that the
technologies and products used or developed by us will not infringe such rights. If
such infringement occurs and we are not able to obtain a license from the
relevant third party, we will not be able te continue the development,
manufacture, use, or sale of any such infringing technology or product. There can
be no assurance that necessary licenses to third-party technology will be
available at all or on commercially reasonable terms. In some cases, litigation or
other proceedings may be necessary to defend against or assert claims of
infringement or to determine the scope and validity of the proprietary rights of
third parties. Any potential litigation could result in substantial costs to, and
diversion of, our resources and could have a material and adverse impact on us.

Wae face significant competition from well-established companies in the hospital
bed business.

We compete with various medium and small companies as well as several large
companies, including Hill-Rom Holdings Inc. and Stryker Corporation. Many of our
competitors are large, well-capitalized companies that may have greater financial,
manufacturing, marketing, research and development resources than we have. as
well as stronger name recognition, longer operating histories and benefits derived
from greater economies of scale. As a consequence, they are able to spend more
aggressively on product development, marketing, sales and other product
initiatives than we can.

These factors, among others, may enable our competitors to market their
products at lower prices or on terms more advantageous to customers than what
we can offer, There can be no assurance that we will be able to compete with
these companies effectively or to capture significant market share. Competition
may result in price reduction, reduced gross margins and loss of market share,
any of which could have a material adverse effect on cur business, financial
condition and results of operations.

We face risks associated with foreign operations that could materially adversely

~fEnrt niir hirinace vaclte nf anasabiane av finanninl candition
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In addition to our U.S. operations, we expect to conduct some operations-
including all of aur manufacturing operations-in China. Our international
operations are subject to a variety of risks, including:

= export and import duties, changes to import and export regulations. customs
regulations and processes, and restrictions on the transfer of funds, including
currency controls in China, which could negatively affect the amount and timing
of payments from certain of our customers and, as a result, our cash flows;

- public health issues (for example, an outbreak of a contagious disease such as
COVID-19);

- compliance with U.S. and international laws involving international operations,
including the Foreign Corrupt Practices Act of 1977, as amended. export and
import laws, and similar rules and regulations;

- theft of intallectual property;

- political and economic instability, including the effects of disputes between
China and Taiwan and Russia's invasion of Ukraine;

- government actions or civil unrest preventing the flow of products and
materials, including delays in shipping and obtaining products and materials,
cancellation of orders, or loss or damage of products;

- prablems with the transportation or delivery of products and materials;

ssues arising from cultural or language differences and labor unrest;

- langer payment cycles and greater difficulty in collecting accounts receivable;

- disruptions to manufacturing or R&D activities as a result of actions imposed by

foreign governments;
- changes in economic policies of foreign governments; and
~difficulties in staffing and managing internaticnal operations,

If we or our customers, suppliers, or vendors are impacted by any of these risks, it
could have a material adverse effect on our business, results of operations, or
financial condition.

If we are unable te manufacture our products in sufficient quantities and in a
timely manner, our operating results will be harmed.

Our revenues and other operating results will depend in large part on our ability
to manufacture and assemble our products in sufficient quantities and in a timely
manner. We currently expect to assemble internationally sourced parts,

and manufacture all of our preducts in a single facility located in Shenzen, China.
If an event occurred that resulted in material damage to this manufacturing
facility or if we were otherwise prevented from fully utilizing the manufacturing
capabilities of this facility, we may be unable to transfer the manufacture of the
relevant products to another facility or location in a cost-effective or timely
manner, if at all. Manufacturing problems can and do arise, and as demand for
our products increases, any such problems could have an increasingly significant
impact on our operating results. We may not be able to quickly ship products and
recognize anticipated revenues for a given period if we experience significant
delays in the manufacturing process. In addition, we must maintain sufficient
production capacity in order to meet anticipated customer demand, which carries
fixed costs that we may not be able to offset if we do not receive sufficient
orders. If we are unable to manufacture our products consistently, in sufficient
quantities, and an a timely basis, our revenue, gross margins and our other
operating results will be materially and adversely affected.

We rely on a limited number of suppliers or, in some cases, a single supplier, for
raw materials and components used in our products and we may not be able to
find replacements or immediately transition to alternative suppliers.

There are only a limited number of suppliers of materials for certain of our raw
materials and components. An interruption in operations of the business related
to these materials could occur if we encounter delays or difficulties in securing
the required materials, or if we cannot then obtain an acceptable substitute. Any
such interruption could significantly affect our financial condition, results of
operations, and reputation. Transitioning to a new supplier for our products
would be time-consuming and expansive, may result in interruptions in our
operations and could affect the performance specifications of our products.
There can be ne assurance that we will be able to secure alternative materials
without experiencing interruptions in our workflow. If we encounter delays or
difficulties in securing or revalidating materials or components required for our
products, our business related to these products and our financial condition,
results of operations and reputation could be adversely affectad.

The Company may use up to $187,250 of the funds raised to repay debt owed to
the founder, Byron Wurdeman.

Byron Wurdeman is a part-time officer. As such, it is likely that the company will
not make the same progress as it would if that were not the case.

Our future success depends on the efforts of a small management team. The |oss
of sarvices of the members of the management tecam may have an adverse effect
on the company. There can be no assurance that we will be successful in
attracting and retaining other personnel we require to successfully grow our
business,

INSTRUCTIGN T0 QUESHION 8: Avoid gemeralized si

ments and inclute anly shose frciors that are caique o the ivser.

Discussion siould be tailoved o the issucr’s business and the offering and sheild not repeat ihe jaciors addressed in ihe

legends set forth above. No specific mamber of risk factors is required to be identified.

The Offering

USE OF FUNDS

9. What [s the purpose of this offering?

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






Priced Round: $65,438,731.00 pre-money valuation
See exact security attached as Appendix B, Investor Contracts

Resolution Bed, Inc. is offering up to 227,176 shares of Series Seed Preferred
Stock, at a price per share of $4.71.

The campaign maximum is $1,069,998.96 and the campaign minimum is
$50,001.36

Participation Rights for Majar Investors.

(a) General. Any investor that invests at least Twenty Five Thousand Dallars
($25,000) in this Offering shall be deemed a “Major Investor.” Each Major Investor
has the right of first refusal to purchase such Major Investor's Pro Rata Share (as
defined below) of all (or any part) of any New Securities (as defined in Section
8(c)(ii) below) that the Company may from time ta time issue after the date of
this Agreement; provided, however, such Major Investor shall have no right to
purchase any such New Sacurities if such Majer Investor cannot demonstrate to
the Company’s reasonable satisfaction that such Major Investor is at the time of
the proposed issuance of such New Securities an “accredited investor” as such
term is defined in Regulation D under the Securities Act. A Major Investor's “Pro
Rata Share” for purposes of this right of first refusal is the ratio of (a) the number
of Shares of the Company’'s Common Stock issued or issuable upon conversion of
any securities of the Company owned by such Major Investor, to (b) a number of
Shares of Common Stock of the Company equal to the sum of (1) the total
number of Shares of Commaon Stock of the Company then outstanding plus (2)
the total number of Shares of Common Stock of the Company into which all then
outstanding Shares of Preferred Stock of the Company are then convertible plus
(3) the number of Shares of Common Stock of the Company reserved for issuance
under any stock purchase and stock option plans of the Company and
outstanding warrants,

(b) New Securities. “New Securities” shall mean any Common Stock or Preferred
Stock of the Company, whether now authorized or not, and rights, options ar
warrants to purchase such Common Stock or Preferred Stock, and securities of
any type whatsoever that are, or may become, convertible or exchangeable into
such Common Stock or Preferred Stock; provided, however, that the term "New
Securities” does not include: (a) Shares of Common Stock issued or issuable upon
conversion of the outstanding Shares of all series of Preferred Stock; (b) Shares of
Common Stock or Preferred Stock issuable upon exercise of any options, warrants
or rights to purchase any securities of the Company outstanding as of the date of
this Agreement and any securities issuable upon the cenversian thereof; (c)
Shares of Common Stock or Preferred Stock issued in connection with any stock
split or stock dividend or recapitalizatian; (d) Shares of Common Stock (or
options, warrants or rights therefor) granted or issued hereafter to employees,
officers, directors, contractors, consultants or advisers to, the Company or any
subsidiary of the Company pursuant to incentive agreements, stock purchase or
stock option plans, stock bonuses or awards, warrants, cantracts or other
arrangements that are approved by the Company's Board of Directors (the
“Board"); (e) Shares of the Company’s Series A Preferred Stock issued pursuant to
this Offering; (f) any other Shares of Common Stock or Preferred Stock (and/or
options or warrants therefor) issued or issuable primarily for other than equity
financing purposes and approved by the Board; and (g) Units of Common Stock
issued or issuable by the Company to the public pursuant to a registration
statement or offering statement (under Regulation A) filed under the Securities
Act.

() Procedures. If the Company proposes to undertake an issuance of New
Securities, it shall give to each Major Investor a written notice of its intention to
issue New Securities (the “Natice”), describing the type of New Securities and the
price and the general terms upon which the Company proposes to issue such New
Securities given in accordance with Section B(c). Each Major Investor shall have
ten (10) days from the date such Notice is effective, as determined pursuant to
Section B(c) basad upon the manner or method of notice, to agree in writing to
purchase such Major Investor's Pro Rata Share of such New Securities for the
price and upon the general terms specified in the Notice by giving written notice
to the Company and stating therein the quantity of New Securities to be
purchased (not to exceed such Major Investor's Pro Rata Share).

(d) Failure to Exercise. If any of the Major Investors fail te exercise in full the right
of first refusal within such ten (10) day period, then the Company shall have the
right thereafter to sell the New Securities with respect to which the Major
Invastors® rights of first refusal hereunder were not exercised, at a price and upon
general terms not materially more favorable to the purchasers thercof than
specified in the Company’s Notice to the Major Investors. If a Major Investor does
not fully exercise its right of first refusal with respoect to any issuance of New
Securities, such Major Investor shall forfeit the rights granted by this Section 8(c)
with respect to all future issuances of New Securities.

Securities Issued by the SPV

Instead of issuing its securities directly to investors, tha Company has decidad to
issue its securities to the SPV, which will then issue interests in the SPV to
investors. 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 ahility to assert State end Federal law
rights, and receive the same disclosures. as if they had invested directly in the
Company. The Company's use of the SPV will not result in any additional fees
being charged to investors.

The SPV has been organized and will be operated for the sole purpose of directly
acquiring, holding and disposing of the Company’s securities, will not borrow
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. those voting rights may be exercised by the investor or his or her
prexy. The applicable proxy is the Lead Investor, if the Proxy (described below) is
in effect.



Proxy to the Lead Investor

The SPV securities have voting rights. With respect to those voting rights, the
investor and his, her, or its transferees or assignees (collectively, the “Investor”),
through a power of attorney granted by Investor in the Investor Agreement, has
appointed or will appoint the Lead Investor as the Investar’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 Portal, and (i) execute, in
connection with such voting power, any instrument or document that the Lead
Investor determines is necessary and apprapriate in the exercise of his or her
authority. 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. Upon notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy. If
the Proxy is not revoked within the 5-day time period, it shall remain in effect.

Restriction on Transferability

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

14. Do the securities offered have veoting rights?

[ Yes
No

15. Are there any limitations on any voting or other rights identified above?
Sec the above description of the Proxy to the Lead Investor.

16, How may the terms of the securlties being offered be modified?

This Agreement constitutes the entire agreement between the parties herato with
respect to the subject matter hereof and may be amended only by a writing
executed by all parties.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being offered may not be transferred by any purchaser of such securities during the one vear

perind heginning when the securities were issiied, unless such securities are transferred:

1A the is;

0 an accredited investor;

%)

3, as part of an offering registered with the U.S. Securities and Exchange Commission; or

=

10 a member of the family of the purchaser or the equivalent, 10 a trust controlled hy the purehaser, to a
trust created for the benetit 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

NOTE: The term “accredited Investor” means any person who comes within any of the
categories set forth in Rule 501(a) of Regulation D, or whe the seller reasonably believes
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, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling,

ther-in-law, father-in-law, in-law, in-law, brother-in-law, or sister-in-law of
the purchaser, and includes adoptive relationships. The term “spousal equivalent” means a
cohabitant occupying a relationship generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the issuer are outstanding? Describe the
material terms of any other outstanding securities or classes of securities of the issuer.

Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Common
Stock 50000000 10625100 Yes v
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants: 150000
Options: 3121822

Decscribe any other rights:

The Series Seed Preferred Shares offered are voting, 1% shares, The company has
not authorized any preferred shares yet.

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

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

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

To the extent applicable, in cases where the rights of holders of convertible debt,
SAFES, or other outstanding options or warrants are exercised, or if new awards
are granted under our equity compensation plans, an Investor's intarests 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-interast of holders of securities with voting rights cause the Company
to issue additional equity, an Investor's interest will typically also be diluted

Rased an the risk that an Investor'a richts could he limited dilured or otherwise









10N OF THE NCIA ITION OF THE







and its predecessors. if any.

FINANCIAL INFORMATION

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

Refer ta Appendix C, Financial Statements

[. Byron Wurdeman, certify that:

(1) the financial statements of Resalution Bed, Inc. included in this Farm are true
and complete in all material respects ; and

(2) the financial information of Resolution Bed, Inc. included in this Form reflects
accurately the information reported on the tax return for Resolution Bed, Inc. filed

for the most recently completed fiscal year.

'Bgmn Wurdeman

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,
officet, aeneral partner of managing member of the issuer, any beneficial owner of 20 percent
or more of the issuer's outstanding voting equity securities. any promoter connected with the
issuer in any capacity at the time of such sale. any person that has been or will be paid
(directly or indirectly) remuneration for solicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer ar managing member of any such
solicitor, prior to May 16, 2016:

() Has any such person been canvicted, within 10 years (or five years, in the case of issuers
their predecessors and affiliated issuers) befare the filing of this offering statement, of any
felony ar misdemeanor:

i. in connection with the purchase or szle of any security? _] Yes
i 2g with the Commission? [] Yes [ No

i. involving the making of any false fi

jii. arising out of the conduct of the business of an underwriter, broker, dealer, municioal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [ Yes [ No

(2} Is any such person subject to any crder, jJudgment or decree of any court of competent
jurisdiction, entered within five years before the filing of the information required by Section
4A(b) of the Securities Act that. at the time of filing of this offering statement, restrains or
enjoins such person from engaging or continuing to engage in any conduct or practice:

i. in connection with the purchase or sale of any security? ] Yes [ No
i. involving the making of any false filing with the Commission? [] Yes [4 No

iii. arising out of the conduct of the business of an underwrirer, broker. dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [ ] ves [ No

(3) Is any such person subject to a final order of a state securities commission (or an agency or
officer of a state performing like functions); a state authority that supervisas or examines
banks, savings assacistions or credit unians; a state insurance commission {or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the US.
Commadity Futures Trading Cemmission; ot the Natianal Credit Union Administration that!

i. at 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

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

C. engaging in savings association or credit union activities? | Yes [ Neo

ii. constitutes a final order based on a violaticn of any law or regulation that prohibits
fraudulent. manipulative or deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?

O vesd No

(4 s any such person subject to an order of the Commission entered pursuant to Section
15(b) or 15B(c) of the Exchange Act or Section 203(e) or (F) of the Investment Advisers Act of
1240 that, at the time of the filing of this offering statement:
i. suspends or revokes such person's registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [ Yes B No
ii. places limitations on the activities, functions or operations of such person?
[ Yes
jii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [] ve: No

(5) Is any such person subject to any order of the Commission entered within five years befere
the filing of this offering statement that. at the time of the filing of this offering statement,
orders the person to cease and desist from committing or causing a violation or future
violation of:
i. any scienter-hased anti-fraud provisian of the federal securities laws, including
without limitation Section 17¢a)(7) of the Securities Act, Section 10¢b) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 206(1) cf the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [ Yes [ No
ii. Section 5 of the Securities Act? [] Yes [F No

(6) Is any such person suspencied or expelled from membership in, or suspended or barred
from association with a member of, a registered national securities exchange or a registered
national or affiliated securities association for any act or omission ta act constituting conduct
incansistent with just and equitable principles of trade?

ves[FANe

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

[ Yes [4 No

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

entered within five years before the filing of the information required by Section 4A() of the
Securities Act, or is any such person, at the time of filing of this offering statement, subject to
atemporary restraining order or preliminary injunction with respect to canduct alleged by the



United States Postal Service to constitute a scheme or device for obtaining monsy or property
through the mail by means of false representations?

] Yes[A No

If you would have answered “Yes” to any of these questions had the conviction, order,
judg! , decree, i ion or bar or been issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act,

INSTRUCTIONS T€ QUESTION $10: Final orier means a wiitten directive or dec vy statement issued by o foderal on
stare ageney, described in Rule 503(a)(3) of Rezulation Crowdfunding, under applicable statutory autioriry that pravides

for natice and ar opportunity for hearing, which constites a fina! disposition ar action by that federal or state ugency

ed before the

affiliation arose if the gfflicted entuy is not (i) m controd af the issuer or (i) under common coxtrol vitl the issuer by a third

No matiers are required to ise diselused witir respect to evens relating i any affiliated issuer iha! veca

pary that -ves i coniil of the affiliated enticy a1 the tivie of such evenss.

OTHER MATERIAL INFORMATION

3. In addition 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, in the light of the circumstances under which they are made, nat misleading.

The Lead Investor. As described above, 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 @ Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day period to revoke the Proxy.
Pursuant to the Proxy, the Lead Investor or his or her successor will make voting
decisions and take any other actions in cennection with the veting 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 chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
final investment decision to purchase the securities related to the Company.

The Lead Investor can quit at any time or can be removed by Wefunder Inc. for
cause or pursuant to a vote of 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 to Investors, and those
that have a Proxy in effect can choose to either leave such Proxy in place or
revoke such Proxy during a 5-day period beginning with notice of the
replacement of the Lead Investor.

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

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

Investors that wish to purchase securities related to the Company through
Wefunder Portal must agree to give the Proxy described above to the Lead
Investor, provided that if the Lead Investor is replaced, the Investor will have a 3-
day period during which he or she may revoke the Proxy. If the Proxy is not
revoked during this 5-day period, it will rernain in effect.

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include information about each investor who holds an interest in the SPV,
including each investor's taxpayer identification number (“TIN") (e.g., sacial
security number or employer identification number). To the extent they have not
already done 50, each investor will be required to provide their TIN within the
earlier of (i) two (2) years of making their investment or (ii) twenty (20) days
prior to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withholding obligations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
result of the investar’s failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.

INSTRUCTIONS TG QUESTION 30: If informedtion iy presented jo invesiors in u formal, media or other means nul able jo
be reflected i text or portable document format, the issuer should include:

(@) a description of the material consent of such informasion;

(h) o description of the farmat in which stech diselosie is presented; and

(¢) in the case of disclosure in video, 0 oF ciher dvramic inedia or format, a wanscript or description of such disclosure,

ONGOING REPORTING

32, The Issuer will file a report electronically with the Securities & Exchange Commission
annually and post the report on its website, no later than:

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

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

http:/www.resbed.com/invest

The issuer must continue o comply with the ongoing reporting requirements until:



s required fo file reports nnder Exchange Act Sections 13(a) or 15(d):
ort and has T than 300 holders of
3. thei 1 has filed at least three annual reports and hus (wlal o hut do not ex
million;
cr or another party pur
Secrion 4(a)(6), including any p:
redemption ¢

with state law
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Intentional misstatements or omissions of facts constitute federal criminal violations. See 18 U.S.C. 1001,
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Pursuant to the reguirements of Seciions #a)(0) and 44 of the Securities Act of 1933 and Regulaiion Crowdfunding (§
227.100 et seq.), the issuer cevtifies that it has reasonable grounds 10 believe that it meets all of the requirements for

filing on Form C and has duly caused this Form to be signed on its behalf by the dulv authorized undersigned.

Resolution Bed, Inc.

By

’Byﬁm Wurdeman

Founder of ResBed

Pursuant to the requirements of Sections 4(a)(0) and 4A of the Securities Act of 1933 and Regulation Crowdfunding
(§ 227.100 et seq.), this Form C and Transfer Agent Agreement has been signed by the following persons in the

capacities and on the dates indicated.

CByrcm Wurdeman

Founder of ResBed
10/14/2022

The Form C nust be sigied by the issuzr, icipal executive officer or office rineipal finaneial officer, its controlier or principal accounting afficer

and at least @ wajority of the bourd of directors or pervons performing similar furcivns.

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

As an authorized representative of the company, | appoint Wefunder Portal as the
’s true and lawful representative and attornev-in-fact.in the com




place and stead to make, execute, sign, acknowledge, swear toc and file a Form C on the
company’s behalf. This power of attorney is coupled with an interest and is irrevocable.
The company hereby waives any and all defenses that may be available to contest, negate
or disaffirm the actions of Wefunder Portal taken in good faith under or in reliance upon

this power of attorney.




