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Name aof issuar:

Vol In¢.

Legal status of issuar:

Form: Corporation
Jurisdiction of Incorporation/Grganization: DE
Date of organization:  1/24/203

Physical address of issuer:
60 Park Street
Springfield VT Q5156

Website of issuer:

https:/www voi.health

Nama of intermediary through which tha offering will be conductas:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary

283503

Amaount of campensation to be paid ta the intermediary, whether as a dallar amount or a
percentage of the offering smount, or a good faith estimalte if the exact amount is not
available at the time of the filing, for conducting the offering, including the amount of rafarral
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 other direct or indirect interest in the issuer held by the intermediary, er any amrangement
for the intermediary to acquire such an interest:

No

Type of security offered

] Common Stock
] Preferred Stock
[ Debt

7 Other

If Other, describe the security offered

Simple Agreement for Future Equity (SAFE)

Target numier of securities to be offerec:

250,000

Price:

$1.00000

Method for cetermining price:
Pro-rated portion of the total principal value of $250,000; interests will be sold in
increments of $1; each investment is convertible to one share of stock as
described under Item 13,

Target offering amount:

$250,000.00

Oversubscriptions accepted:
[ Yes
[No
If yes, disclose how oversubscriptions will be allocated:
[ Pro-rata basis
[ First-come, first-served basis
Other
If other, describe how oversubscriptions will be allocated:

As determined by the issuer

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

$1,070,000.00

Deadline to reach tha targat affering amount:
4/30/2022
NOTE: If the sum of the investment commitments does not equal or exceed the target

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

Current number of employees



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

Total Assets: $534,970.00 $601,238.00
Cash & Cash Equivalents: $176,565.00 $96,350.00
Accounts Receivable $66.00 $37,621.00
Short-term Deht: $315,782.00 $263,593.00
Long-term Debt: $1,269,836.00 $1,002,756.00
Revenues/Sales: $274,962.00 $92,043.00
Cost of Goods Seld: $1,859.00 $0.00

Taxes Paid $0.00 $0.00

Net Income: ($386,409.00) ($1,312,073.00)

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

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. CK, CR, PA, RI, 5C,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI,V

Offering Statement

Reapond to each question in each paragraph of this part. Set forch each question
and any notes, but not any instructions therata, in their entivety. Tf disclasure in
response to any question is responsive to one or more other questions, it is not
necessary to repeat the disclosure. If a question or series of questions is

inapplicable or the response is available elsewhere in the Form, either state that it is

inapplivable, include a cress-reference Lo the respunsive diselosure, or o

question or series ol questions.

Tie vary carefil and preciss in arswernc all questions Give full and comp ete

answers so that they are not misleading under the circumstances invelved. Do not

s you have o

discuss any future performance or other anticipated event u

reasonable basis to believe that it will actually oecur within tze foreseeable future. If

any snswer requiring sigaificant inforrmation is materlally insccurate, incomplete oz

misleading, the Company, its rranagemenl end principsl shereholders mey be li

to investors based on that infermation.

THE COMPANY

1. Name of issuer:

Vol, In¢.
COMPANY ELIGIBILITY

2.|4] Check this box to certify that all of the fallawing statements ars true for the issuer.

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

Mot subject to the reguirement to file reports pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1934,

Mot an investment company registered or required to be registered under the
Investmant Company Act of 1940

Not incligible to rely on this exemption under Section 4(a)(6) of the Securi
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

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

Not a development stage company that (a) has ne specific business plan or (b} has
indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or campanies.

INSTRUCTION TO QUESTION 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 or any of its predecessors previously failed to comply with the ongoing
reporting requirements of Rule 202 of Regulation Crowdfunding?

[ ves

DIRECTORS OF THE COMPANY

4. Pravide the following information abaut each director (and any parsans cccupying a similar
status or performing a similar fun:

ion) of the issuer.

Principal Occupation Maln Yeardglied ae
Director Employer Director
Bill Hudlenko Global Head of oy 2017
Mental Health
Tom Frosheiser CEQ NVollve, Inc. 2017
McKay Thomas CEQ Walrus Health 2013
Rick Johnson CEQ Voi 2021

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

OFFICERS OF THE COMPANY

5. Provide the follewing information about each officer (and any persons occupying @ similar
status or performing a similar functien) of the Issuer.

Officer Positions Held Year Joined
McKay Thomas Vice President 2013
McKay Thomas Secretary 2013
McKay Thomas Treasurer 2013
McKay Thomas President 2013
Rick Johnson CEQ 2021

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

INSTRUCTION TG QUESTION : For purposes of thie Question 5, the term officer means o president,

vice president, secretary, treasurer or principal fnancial offizer, comptroller or prineipal accounting

officer, and any person that routinely performing similar functions

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each person, as of the most recent practicable
date, wha is the beneficial owner of 20 percent ar more of the issuer's outstanding voting



equi

aCUNITIES, CAICUIATEa ON [Na DASIS OT VOTINg power.

Name of Holder No. and Class % of Voting Power
of Securities Now Held Prior to Offering

Polaris Partners VII, L.P. 2781976.0 Series A Preferred 301

McKay Thomas 3000000.0 Common Stock 32.42

INSTRIIZTION ON 6: The ahave |, antione reust be prowded s ef o date that teuo

mere than days pricr to the date of filing of this sffering statement.

To caleulate total vating power, include all securities far which the person dirsctly or indires

¢ il

or sha ting power, vhich includes the power to vote or te direct the voting of such securities

s the right to acquire voting pewer of such securities within 60 days, including

cnversion of a security, or ather

arrangement, or if securities are held by a member
oths

securities (ar share i

of the fanily, through corporarions or

partnersh

e in @ manner that wouid allow a person to direct or controi the voring of the

uch direcrion or cantrol —as, for example, a o hay shorld be

crtrisstee)

included as being “beneficinily owned.” You should include an expiznation of these circumstances in

o fantns

= ta the “Number of nond Cinss of Securitics Now Held ” Ta calzulate outstending voring

equity securities. assume all outstanding options are exercived and ail outstanding convertible

il

securiies conver

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the business of the issuer and the ant|

ipated business plan of the issuer.

Feor a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
INSTRUCTION 10 QUESTION §

: Wefunder wiil provide your company

vefunder prefile as an

ppendic (Appendix &) to the Farm C in POF format. The subamizsion vall welude ol G&A tems and

i your Weisnder protie witl lie orovidled to the SFC in

his question. As aresu isstatements and

leunder the 8

you 11l be potentiaily liable for

urities Ack of 19,

company

5 which requires you to provide raotersil

rniERiONs in pour pro

information related to your business and arel

profile carafully to ensurs it provides ull matertal infarmation, is not falss or misleading, and does

ated Business piar. Please review your Wefunder
not omit any informaticn that would cause the information included to be false or misieading

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 or adeq of this d it.

The U.5. 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
US. S ities and Exch [+ 1 has not made an independent
determination that these securities are exempt from registration.

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

Voi assumes continued demand from government contracts that can be delayed
or terminated for any or no reason.

In erder tc sell Voi's enline versions of Voi Detect and Voi Reach, Voi will need to
successfully complete the federal and state cloud computing certification
processes.

Voi relies on its exclusive rights to license SERAS (imminent suicide risk
assessment). The lack of a licensing renewal would have a negative impact on
Voi's go to market activities.

While there is currently limited competition to Voi solutions, a better capitalized
company could adversely impact Voi's sales farecasts.

While Voi Reach has achieved minimal viable product status, additional
development work and validation still need to be completed

COVID-19 can materially impact our business.

It is unclear how long the COVID-19 pandemic will last and to what degree it
could hurt our ability to generate revenues.

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

Our future success cepends on the efforts of a small management team. The loss
of services of the members of the management team may have an adverse effect
on the company. There can be no assurance that we will be successful in
attracting and retaining other personnel we redquire to successfully grow our
business.

McKay Thomas 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.

those factors that

neralized statements and @

are urique to the issuer. Discussion should be railored to the issuer's business and the offering and

should not repeat the factors addressed in the lagends ramber of risk

tacters is raquired 3 be ideatifie.

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, which includes 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.







THE OFFERING

13, Describe the terms of the securities being offered.

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

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

which provides Investors the right to preferred stock in the Company ('"Preferred
Stock™,

when and if the Company sponsors an equity offering that involves Preferred
Stock. on the standard terms offered to other Investors.

Conversion to Praferred Equity. 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
method 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 issuad to new Investors multiplied by
2. the discount rate (85%), or
2. if the valuation for the company is more than $30,000,000 (the “Valuation
Cap™), the amcunt invested by the Investor divided by the guotient of
1. the Valuation Cap divided by
2. the total amount of the Company’s capitalization at that time.
3. for investers up to the first $250,000 of the securities, investers will receive a
valuation cap of $28,000,000 and a discount rate of 85%.

Additisnal Terms of the Voluarion Cap. For purposes of option (i) abave, 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 Common Stock basis):

- Includes all shares of Capital Stock issued and outstanding:
- Includes all Converting Securities;
- Includes all (iy issued and cutstanding Options and (i) Pramised Options: and

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

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

- proceeds equal to the greater of (i) the Purchase Amount (the "Cash-Out
Amount”) or (ii) the amount payable an the number of shares of Common Stock
equal to the Purchase Amount divided by the Liquidity Price (the "Conversion
Amount”)

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

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

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

3. Senior to payments for Common Stock.

~

Securities Issued by the SPV

Instead of issuing its sacurities directly to investors, the Company has decided 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 SPY 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 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 tha Company and those offared by the SPV have
voting rights, those voting rights may be exercised by the investor or his or her
proxy. The applicable proxy is the Lead Invastor, 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 assignaes (collectively, the “Investor”),
through a power of attorney granted by Invester 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 alene and with full power of
substitution, en behalf of the Investor ta: (i) vote all securities related to the
Company purchased in an offering hosted by Wefunder Portal, and (ii) execute, in
connection with such voting power, any instrument or document that the Lead
Investor determines is necessary and appropriate in the exercise of his or her
authority. Such Proxy will be irrevocable by the Investor unless and until a
successor lead investor (“Replacement Lead Investor™) takes the place of the Lead
Investor Upon notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy. IF
the Proxy is not revoked within the 5-day time period, it shall remain in effect.

Restriction on Transferability

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

14, Do the securities offered have voting rights?

[lYes
No



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

See the above descristion f the Proxy to the Leac Investor.

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

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

i. the invastor ar
ii. the majority-in-interest of all then-outstanding Safes with the same "Post-
Maney Valuation Cap” and “Discount Rate” as this Safe (and Safes lacking one
or both of such terms will be considered to be the same with respect to such
term(s)), provided that with respect to clause (i)
A. the Purchase Amount may not be amended, waived or modified in this
manner,
. the consent of the Investor and each holder of such Safes must be solicited
(even if 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 Amount greater than 50% of the
total Purchase Amount of all of such applicable group of Safes.

1]

8]

Pursuant to authorization in the Investor Agreement between each Investor and
Wefunder Portal, Wefunder Portal is authorized to take the following actions with
respect to the investment contract between the Company and an investor:

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

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

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The s
during the one year period begin

urities being offer=d may not be - securities

g when the seeuzitics were issacd, unloss such

securitiss are transferrad

L to the issuer;

2. 1o an accredied investor;
3. as part of an offering registered with the U8, Securitics and Exchange Commission; or
4.10 2 wamber of the family of the purchaser er the equivalent, to s trust controlled by

the purchaser, to a trust created for the benelit of a member of the family of the
purchaser or the cguivalent, or in ecnncction with the death or divoree of the

surchaser or cther similar cirenmstance

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 who the seller reasonably believes
comes within any of such categorles, at the time of the sale of the securlities to that person.

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

parent, grandp , spouse or spousal equivalent,
sibling, mother-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 i occupying ar i i equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other sacurities ar classes of securities of the issuer are cutstanding? Describe the
material terms of any other oulstanding securities or classes of securities o

the issuer.
Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Qutstanding Rights
Preferred
Series A 5,867,129 5,250,988 Yes -
Common 13,000,000 4,001,414 Yes v
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants: 708,709
Options: 3,372,471

Describe any other rights:

Preferred Stock and common stock have voting rights.

Series X Conversion (for the $250K note frem the Center for Rural

Innovation) - Upon the closing of a Qualified Capital Raise, all outstanding shares
of Series X Preferred Stock will automatically canvert into the number of New
Shares calculated by dividing (a) the greater of (1) $250,000 plus 20% per annum
compounded annually from the date of the original issuance of such Serias X
Preferred Stock or (2) $312,500; by (b) the lowest price per Mew Share paid by
investors in the Qualified Capital Raise (rounded down to the nearest whole
number of shares). In the event of rounding, in lieu of any fractional New Share to
which the holder would otherwise be entitled, the Corparation shall pay cash to
the Series X Preferred holder equal to such fraction muitiplied by the value of a
New Share.

A "Qualified Capital Raise” shall be defined as a bona tide transaction or series of
transactions pursuant to which the Corporation issues and sells, at a fixed

valuation, equity securities in an aggregate amount that exceeds $250,000. "New
Shares” shall be defined as the class of securities sold in a Qualified Capital Raise.

The holders of Series A Preferred Stock, in preference to the holders of Common
Stock, shall be entitled to receive, only when, as and if declared by the Board of
Directors of the Corporation {the "Board"), a dividend at the rate of 8% of the
Series A Original Issue Price (as defined below) per annum on each outstanding
share of Series A Preferred Stock. Such dividends shall be non-cumulative and
non-compounding. In addition, the Corporation shall not declare, pay or set aside
any dividends on shares of Common Stock (other than dividends on shares of
Common Stock payable in shares of Common Stock and subject to the obtaining
of consents required elsewhere in this Certificate of Incorpeoration) unless the
holders of Series A Preferred Stock then outstanding first receive, or
simultaneously receive, in connection with the declaration, payment or setting
aside of such dividends, a dividend on each outstanding share of Series A
Preferred Steck in an amount at least equal to the product of (i) the dividend
payable on each share of Common Stock and (i) the number of shares of
Common Stock issuable upon conversion of a share of Series A Preferred Stock,
calculated on the record date for determination of holders entitled to receive such
dividends.

Preferential Payments to Holders of Series X Preferred Stock. In the event of any












F c ON OF THE
ISSUER




offering will be sufficient to enable us to iImplement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is sold. The Company intends to raise additional capital
the future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

Voi, Inc. cash in hand is $55,794, as of July 2021. Over the last three months,
revenues have averaged $41,444/month, cost of goods sold has averaged
S0/month, and operational expenses have averaged $39,742/month, for an
average net margin of $1,702 per month. Our intent is to be consistently profitable
in 30 months.

Since the date our financials cover, Voi ewes 2 independent contractors a total of
§27,000 for pricr work perfarmed. Voi also has an outstanding $61,000 balance
on a line of credit with Woodsville Guaranty Savings Bank.

Voi expects to generate approximately $460,000 in revenue over the next &
months. Voi expects to pay about $30,000 in royalty payments and $1,260,000
in expenses over the next & months. About $575,000 of the expenses will be due
to completing cloud computing certification programs for the federal government
and the Commonwealth of Virginia. These certifications will allow Voi to expand
sales in the military and VA and deploy Voi Detect to all Virginia

prison facilities. Voi expects to become profitable in December 2022. These are
forward looking projections and are not guaranteed.

Voi expects to rely upen generated revenue to cover its expenses, generate
additional sales, and begin the required federal and state cloud computing
certifications to expand sales in the military, veteran populations, and corrections.

INSTRUCTIONS TO QUESTIGN 28: The discussion mus:

statements are provided. For issusrs
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FINANCIAL INFORMATION

29, Incluge financial statements covering the two most recently compieted fiscal years or the
periad(s) since inception, if sharter:

Refer to Appendix C, Financial Statements

I, Rick Johnsoz, certify that:

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

(2) the tax return information of Voi, Inc. included in this Form reflects accurately

the information reported on the tax return for Voi, Inc. filed for the most recently

completed fiscal year.

Rick Johnson

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director.
officer, general partner or managing member of the issuer, any beneficial cwner 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
(clirectly or indirectly) remuneration for solicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer or managing member of any such
solicitor. prior to May 16, 2016:

(1) Has any such person been convicted, within 10 years (or five years, in the case of issuars
their predecessors and affilisted issuers) before the filing of this offering statement, of any
felony or misdemeanar:

in connection with the purchase or sale of any security? [] Yes & No

filing with the Commission? (] Yes

involving the making of any

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

{2) Is any such parson subject to any order, judgment or decrae of any court of competant
jurisdiction. entered within five years before the filing of the information required by Section
4A(k) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjains such person from engaging or continuing to engage in any conduct or practice:

in cannaction with the purchase or sale of any security? || Yas 2 No
involving the making of any false filing with the Commission? [ ] Yes [ No

arising aut of the conduet of the business of an Underwriter, broker, dealer, municipal
sacuritias dealer, invastment adviser, funding portal or paid solicitor of purchasers of
securi st

(3) Is any such persan subject te a final erder of a state securities commission (or an agency or
officer of a state parforming like functions): a state autharity that supervises or examines
banks, savings associations or credit unions; a state insurance commission (or an agency or
officer of a state parforming like functions): an appropriate federal banking agency, the U.S.
Commodity Futures Trading Commission; or the National Credit Union Administration that
i. at the time of the filing of this offering statement bars the person from:
A, gssociation with en enlity regulated by such commission, suthorily, agency or
officer? [] Ye:

B. engeging in the business of securities, insurance or banking? [ Yes @ No

C. engaging In savings assaciation or credit union activities?] Yes [& No
ii. constitutes a finzl order based on a violation of any law or regulaticn that prohibits
frauculent, 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 stalement?

[ yesZ No

(4) 15 any such person subject to an order of the Commission enterad pursuant to Section
15(b) or 15B(c) of the Exchange Act or Section 203(e) or (I) of the
1940 that, at the time of the filing of this offering statement

estment Advisers Act of
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dealer, investment adviser or funding portal? [ Yes [ No

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

fii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [ Yes [ No

(5) Is any such parson subject te any order of the Commission entered within five vears before
the filing of this offering statement that, at the Lime of the filing of this offering statement,
orders the person to cease and desist from committing or causing a violation or future
violatien of:

i. any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17(a)(1) of the Securilies Act, Section 10¢b) of the £
Act, Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [] Yes

ii. Section § of the Securities Act? T] Yes [/ No

chanyge

(6) Is any such person suspanded or axpellad from mambership in, or suspended ar barred
from association with a member of, a registered national securities exchange or a registered
national or affiliated secutities association For any act or omission to act censtituting conduct
inconsistent with just and equitable principles of trade?

[ Yes 4 No

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

[ ves

(8) Ie any such person subject ta a United States Postal Service false representation order
entered within five years before the filing of the information required by Section 4A(b) of the
Securities Act, ar is any such persan, at the time of filing of this offering statement, subject to
a lemporary restraining order or preliminary injunclion with respect Lo conduct alleged by the
United States Pastal Sarvice to constitute a scheme ar device for abtaining monay or proparty
through the mail by means of false representations?

[Jves

If you would have answered “Yes” to any of these questions had the conviction, order,

i decree, i Ision or bar occurred or been issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.
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the time of such events.

OTHER MATERIAL INFORMATION

31. In addition to the infarmation exprassly raquired to ba Includad in this Farm, includa

- (1) any other material information presented to investors; and

- (2) such further material information, if any, as may be necessary Lo make Lhe required
statements, in the light of the circumstances under which they are made, not 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 3 Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five (3) calendar day period to revoke the Proxy.
Pursuant to the Proxy, the Lead Invester or his ar her successor 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 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 whe must be approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed to Investors, and these
that have a Proxy in effect can choose to either leave such Proxy in place or
revoke such Proxy during a 5-day peried beginning with notice af the
replacement of the Lead Investar.

The Lead Investor will not receive any compensation for his or her services te the
SPV. The Lead Investor may receive compensation if, in the future, Wefunder
Advisors LLC forms a fund (“Fund™ for accredited investors for the purpose of
investing in a nan-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead 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 peotentially be compensated for some of its
services, the Lead Investar's goal is ta 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 these of
Investors, It is, however, possiblethat in some limited circumstances the Lead
Investor’s interests could diverge from the interests of Investors, as discussed in
section & 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 5-
day period during which he or she may revoke the Proxy. If the Proxy is not
revoked during this 5-day period, it will remain in effect.

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include information about each investor who holds an interest in the SPV,
including each investor's taxpayer identification number (“TIN) (e.g., social
security number or employer identification number). To the extent they have not
already done so, each investor will be required to provide their TIN within the
earlier of (i) twe (2) vears of making their investment or (i) twenty (20) days
orior to the date of anv distribution frem the SPV. If an investor does net orevide



their TIN within this time, the SPV reserves the right to withhold from any
praceeds otherwise payable to the Investar 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 investor's failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.

INSTRUCTIONS
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ONGOING REPORTING

The issuer will file a report electronically with the Securities & Exchange Commission
annually and

st the report on its website. na 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:

https://www voihealth/invest

The issuer must continue to comply with the ongoing reporting

reguirements until:

1. the issuer is required to file reports under Exchange Act Seetions 13(2) or
15ld);
. the igsuer has [iled at least ane annual report ar d has fewer than 300
holders of record;
3. the issuer has filed at least three annual reports and has total assets that
do not cxeced $10 million;
4. the issuer or another party purchases or repurchases all of the securities
-

ued pursuant to Section 4(a)(6), including any payment in full of debt
b +\8/10), g any pay:

securities or any complete redemption of redeemable securities; or the

issuer liquidates or dissolves in accordance with state law.

APPENDICES

Appendix A: Business Description & Plan

Appendix B: Investor Contracts

SPV Subscription Agreement - Early Bird

Early Bird SAFE (Simple Agreement for Future Equity)
SPV Subscription Agreement

SAFE (Simple Agreement for Future Equity)

Appendix C: Financial Statements

Financials 1

Appendix D: Director & Officer Work History
Bill Hudenko
McKay Thomas

Rick Johnsen
Tom Frosheiser

Appendix E: Supporting Documents

Signatures

The following documents will be filed with the SEC:
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SPV Subscription Agreement

SAFE (Simple Agreement for Future Equit

Appendix C: Financial Statements
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Act of 19533 and Regulation Crowdfunding (§ 227100 et seq.), the issuer

certifies that it hes reasonable grounds to balieve that it meats all of the
requircments for filing on Form C and has duly caused this Form to be

signed on its behall by the duly authorized undersigned.

Voi, Inc.

By

Rick Johnson

CEO

Pursuant to the requirements of Sections 4(2)(€) and 44 of the Securities
Aet of 1933 and Regulation Crewdfunding (§ 227.100 et seq.), this Form C

and Transf nt has been signed by the follewing persons in

the capacities and on the dates indicated.

Tom Frosheisr

Board Member
8/16/2021

MC‘Kay Thomas

Chairman of the Board of Directors
8/14/2021

William John Hudenko
Member, Board of Directors
8/13/2021

Rick Johnson

CEO
8/13/2021

The Form C must ba signed by the issuer, its princinal execurive officer ar officers, its principal
al offi its controller or principal accounting officer and at least a mzjority of the board of

sns performing similar functio

| 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 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
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.




