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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

 

FORM C 

 

UNDER THE SECURITIES ACT OF 1933 

 

 

(Mark one.) 

 

☑ Form C: Offering Statement 

☐ Form C-U: Progress Update 

☐ Form C/A: Amendment to Offering Statement 

☐ Check box if Amendment is material and investors must reconfirm within five business days. 

☐ Form C-AR: Annual Report 

☐ Form C-AR/A: Amendment to Annual Report 

☐ Form C-TR: Termination of Reporting 

 

Name of issuer 

Elly Health Inc. 

 

Legal status of issuer 

 

 Form 

 C-Corporation 

 

 Jurisdiction of Incorporation/Organization 

 Delaware 

 

 Date of organization 

 February 19, 2019 

 

Physical address of issuer 

1555 Vine Street, APT 445V, Hollywood, Los Angeles, CA 90028 

 

Website of issuer 

https://www.ellyhealth.com/ 

 

Name of intermediary through which the offering will be conducted 

SI Securities, LLC 

 

CIK number of intermediary 

0001603038 

 

SEC file number of intermediary 

008-69440 

 

CRD number, if applicable, of intermediary 

170937 

 

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 amount raised 
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Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement for the intermediary 
to acquire such an interest 
SI Securities will receive equity compensation equal to 5% of the number of securities sold. 

 

Type of security offered 

Convertible Promissory Note 

 

Target number of Securities to be offered 

N/A 

 

Price (or method for determining price) 
Determined in conjunction with a broker-dealer. 

 

Target offering amount 
$25,000 

 

Oversubscriptions accepted: 
☑ Yes 

☐ No 

 

Oversubscriptions will be allocated: 
☐ Pro-rata basis 

☑ First-come, first-served basis 

☐ Other:  

 

Maximum offering amount (if different from target offering amount) 
$1,000,000 

 

Deadline to reach the target offering amount 
November 27, 2020 

 
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, investment commitments will be cancelled and 
committed funds will be returned. 
 

Current number of employees 

2 
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Most recent fiscal year-end  
 

Prior fiscal year-end  

Total Assets 
$57,900 N/A 

Cash & Cash Equivalents 
$57,900 N/A 

Accounts Receivable 
N/A N/A 

Short-term Debt $8,455 N/A 

Long-term Debt $75,000 N/A 

Revenues/Sales 
N/A N/A 

Cost of Goods Sold 
N/A N/A 

Taxes Paid 
N/A N/A 

Net Income 
($50,645) N/A 

 
The jurisdictions in which the issuer intends to offer the Securities: 
Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut, Delaware, District Of Columbia, Florida, 

Georgia, Guam, Hawaii, Idaho, Illinois, Indiana, Iowa, Kansas, Kentucky, Louisiana, Maine, Maryland, 

Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, New Hampshire, New 

Jersey, New Mexico, New York, North Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Puerto Rico, 

Rhode Island, South Carolina, South Dakota, Tennessee, Texas, Utah, Vermont, Virgin Islands, U.S., Virginia, 

Washington, West Virginia, Wisconsin, Wyoming, American Samoa, and Northern Mariana Islands 
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EXHIBITS  
EXHIBIT A: Offering Memorandum 

EXHIBIT B: Financials 

EXHIBIT C: PDF of SI Website 

EXHIBIT D: Investor Deck 

EXHIBIT E: Video Transcripts 
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EXHIBIT A  
OFFERING MEMORANDUM PART II OF OFFERING STATEMENT 

(EXHIBIT A TO FORM C) 
October 2, 2020 

 
Elly Health Inc. 

Up to $1,000,000 of Convertible Promissory Notes 
 

Elly Health Inc. (the "Company," "we," "us", or "our"), is offering up to $1,000,000 worth of Convertible Promissory 

Notes of the Company (the "Securities"). Purchasers of Securities are sometimes referred to herein as "Purchasers". 

The minimum target offering is $25,000 (the "Target Amount"). This Offering is being conducted on a best efforts 

basis and the Company must reach its Target Amount of $25,000 by November 27, 2020. The Company is making 

concurrent offerings under both Regulation CF (the “Offering”) and Regulation D (the "Combined Offerings"). Unless 

the Company raises at least the Target Amount of $25,000 under the Regulation CF Offering and a total of $500,000 

under the Combined Offerings (the "Closing Amount") by November 27, 2020, no Securities will be sold in this 

Offering, investment commitments will be cancelled, and committed funds will be returned. Investors who completed 

the subscription process by November 20, 2020 will be permitted to increase their subscription amount at any time on 

or before November 27, 2020 upon Company consent. For the avoidance of doubt, no initial subscriptions from new 

investors will be accepted after November 20, 2020. The Company will accept oversubscriptions in excess of the 

Target Amount for the Offering up to $1,000,000 (the "Maximum Amount") on a first come, first served basis. If the 

Company reaches its Closing Amount prior to November 20, 2020, the Company may conduct the first of multiple 

closings, provided that the Offering has been posted for 21 days and that investors who have committed funds will be 

provided notice five business days prior to the close. The minimum amount of Securities that can be purchased is 

$1,000 per Purchaser (which may be waived by the Company, in its sole and absolute discretion). The offer made 

hereby is subject to modification, prior sale and withdrawal at any time. 

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 (the “SEC”) 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 SEC has not made an 
independent determination that these Securities are exempt from registration. 

This disclosure document contains forward-looking statements and information relating to, among other 
things, the Company, its business plan and strategy, and its industry. These forward-looking statements are 
based on the beliefs of, assumptions made by, and information currently available to the Company’s 
management. When used in this disclosure document and the Company Offering materials, the words 
"estimate", "project", "believe", "anticipate", "intend", "expect", and similar expressions are intended to 
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identify forward-looking statements. These statements reflect management’s current views with respect to 
future events and are subject to risks and uncertainties that could cause the Company’s action results to differ 
materially from those contained in the forward-looking statements. Investors are cautioned not to place undue 
reliance on these forward-looking statements to reflect events or circumstances after such state or to reflect the 
occurrence of unanticipated events. 

The Company has certified that all of the following statements are TRUE for the Company in connection with this 

Offering: 

 

(1) Is organized under, and subject to, the laws of a State or territory of the United States or the District of 

Columbia; 

(2) Is not subject to the requirement to file reports pursuant to section 13 or section 15(d) of the Securities 

Exchange Act of 1934 (the “Exchange Act”) (15 U.S.C. 78m or 78o(d)); 

(3) Is not an investment company, as defined in section 3 of the Investment Company Act of 1940 (15 U.S.C. 

80a-3), or excluded from the definition of investment company by section 3(b) or section 3(c) of that Act (15 

U.S.C. 80a-3(b) or 80a-3(c)); 

(4) Is not ineligible to offer or sell securities in reliance on section 4(a)(6) of the Securities Act of 1933 (the 

“1933 Act”) (15 U.S.C. 77d(a)(6)) as a result of a disqualification as specified in § 227.503(a); 

(5) Has filed with the SEC and provided to investors, to the extent required, any ongoing annual reports required 

by law during the two years immediately preceding the filing of this Form C; and 

(6) Has a specific business plan, which is not to engage in a merger or acquisition with an unidentified company 

or companies. 

 
Ongoing Reporting 

The Company will file a report electronically with the SEC annually and post the report on its website no later than 

April 30, 2021. 

 

Once posted, the annual report may be found on the Company’s website at https://www.ellyhealth.com/investors. 

 

The Company must continue to comply with the ongoing reporting requirements until: 

(1) the Company is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act; 

(2) the Company has filed at least three annual reports pursuant to Regulation CF and has total assets that do not 

exceed $10,000,000; 

(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer than 300 holders 

of record; 

(4) the Company or another party repurchases all of the Securities issued in reliance on Section 4(a)(6) of the 

1933 Act, including any payment in full of debt securities or any complete redemption of redeemable 

securities; or 

(5) the Company liquidates or dissolves its business in accordance with state law. 

 

Neither the Company nor any of its predecessors (if any) previously failed to comply with the ongoing reporting 

requirement of Regulation CF. 

 

Updates 

Updates on the status of this Offering may be found at: seedinvest.com/elly 

 

About this Form C 
You should rely only on the information contained in this Form C. We have not authorized anyone to provide you 

with information different from that contained in this Form C. We are offering to sell, and seeking offers to buy, the 

Securities only in jurisdictions where offers and sales are permitted. You should assume that the information contained 

in this Form C is accurate only as of the date of this Form C, regardless of the time of delivery of this Form C or of 

any sale of Securities. Our business, financial condition, results of operations, and prospects may have changed since 

that date. 

 

Statements contained herein as to the content of any agreements or other documents are summaries and, therefore, are 

necessarily selective and incomplete and are qualified in their entirety by the actual agreements or other documents. 

The Company will provide the opportunity to ask questions of and receive answers from the Company’s management 

concerning terms and conditions of the Offering, the Company or any other relevant matters, and any additional 

reasonable information to any prospective Purchaser prior to the consummation of the sale of the Securities. 
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This Form C does not purport to contain all of the information that may be required to evaluate the Offering and any 

recipient of this Form C should conduct  independent analysis. The statements of the Company contained herein are 

based on information believed to be reliable. No warranty can be made as to the accuracy of such information or that 

circumstances have not changed since the date of this Form C. The Company does not expect to update or otherwise 

revise this Form C or other materials supplied herewith. The delivery of this Form C at any time does not imply that 

the information contained herein is correct as of any time subsequent to the date of this Form C. This Form C is 

submitted in connection with the Offering described herein and may not be reproduced or used for any other purpose. 

 

SUMMARY  
 
The Business  
The following summary is qualified in its entirety by more detailed information that may appear elsewhere in this 

Form C and the Exhibits hereto. Each prospective Purchaser is urged to read this Form C and the Exhibits hereto in 

their entirety.  

 

Elly Health, Inc. (“the Company”) was incorporated on February 19, 2019 under the laws of the State of Delaware, 

and is headquartered in Los Angeles, CA. The Company operates and maintains a mobile application platform that 

provides those impacted by cancer access to an empathetic audio companion. 

 

The Company is located at 1555 Vine Street, APT 445V, Hollywood, Los Angeles, CA 90028  

 

The Company’s website is https://www.ellyhealth.com/. 

 

A description of our products as well as our services, process, and business plan can be found on the Company’s 

profile page on the SI Securities, LLC (“SeedInvest”) website under seedinvest.com/elly and is attached as Exhibit C 

to the Form C of which this Offering Memorandum forms a part. 

 

The Offering  
Minimum amount of Convertible Promissory Note 

being offered 
$25,000 

Maximum amount of Convertible Promissory Note $1,000,000 

Purchase price per Security 
Determined in conjunction with a broker-dealer. Not 

Applicable 

Minimum investment amount per investor $1,000 

Offering deadline November 27, 2020 

Use of proceeds 
See the description of the use of proceeds on page 12 

hereof. 

Voting Rights 
See the description of the voting rights on pages 11, 13 

and 15.  
 

RISK FACTORS  
 
The SEC requires the Company to identify risks that are specific to its business and its financial condition. The 
Company is still subject to all the same risks that all companies in its business, and all companies in the economy, 
are exposed. These include risks relating to economic downturns, political and economic events, and technological 
developments (such as hacking and the ability to prevent hacking). Additionally, early-stage companies are 
inherently more risky than more developed companies. You should consider general risks as well as specific risks 
when deciding whether to invest. 
 
Risks Related to the Company’s Business and Industry  
 

The development and commercialization of the Company’s products and services are highly competitive. It faces 

competition with respect to any products and services that it may seek to develop or commercialize in the future. Its 

competitors include major companies worldwide. The health tech market is an emerging industry where new 

competitors are entering the market frequently. Many of the Company’s competitors have significantly greater 

financial, technical and human resources and may have superior expertise in research and development and 

marketing approved services and thus may be better equipped than the Company to develop and commercialize 
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services. These competitors also compete with the Company in recruiting and retaining qualified personnel and 

acquiring technologies. Smaller or early stage companies may also prove to be significant competitors, particularly 

through collaborative arrangements with large and established companies. Accordingly, the Company’s competitors 

may commercialize products more rapidly or effectively than the Company is able to, which would adversely affect 

its competitive position, the likelihood that its services will achieve initial market acceptance and its ability to 

generate meaningful additional revenues from its products and services. 

  

The Company’s expenses will significantly increase as they seek to execute their current business model. 
Although the Company estimates that it has enough runway until the end of year, they will be ramping up cash burn 

to promote revenue growth, further develop R&D, and fund other Company operations after the raise. Doing so 

could require significant effort and expense or may not be feasible. 

  

The Company projects aggressive growth. If these assumptions are wrong and the projections regarding market 

penetration are too aggressive, then the financial forecast may overstate the Company's overall viability. In addition, 

the forward-looking statements are only predictions. The Company has based these forward-looking statements 

largely on its current expectations and projections about future events and financial trends that it believes may affect 

its business, financial condition and results of operations. Forward-looking statements involve known and unknown 

risks, uncertainties and other important factors that may cause actual results, performance or achievements to be 

materially different from any future results, performance or achievements expressed or implied by the forward-

looking statements. 

 

The Company is pre-revenue and may not be successful in its efforts to grow and monetize its product. It has 

limited operating capital and for the foreseeable future will be dependent upon its ability to finance operations from 

the sale of equity or other financing alternatives. There can be no assurance that the Company will be able to 

successfully raise operating capital. The failure to successfully raise operating capital, and the failure to effectively 

monetize its products, could result in bankruptcy or other event which would have a material adverse effect on the 

Company and the value of its shares. The Company has limited assets and financial resources, so such adverse event 

could put investors’ dollars at significant risk. 

 

The Company is still testing an early version of its product. Sophisticated technology products often contain errors 

or defects, such as errors in hardware, computer code, or other systems, particularly when first introduced or when 

new versions or enhancements are released. The development of new or enhanced products is a complex and 

uncertain process requiring the accurate anticipation of technological and market trends, as well as precise 

technological execution. Despite quality assurance measures, internal testing, and beta testing by customers, the 

Company cannot guarantee that its current and future products, including upgrades to those products, will be free of 

serious defects, which could result in lost revenue, refunds without a commensurate decrease in costs, delays in 

market acceptance, increase in costs, reputational harm, and costs associated with defending or settling claims. If 

upgrades are not properly implemented, the availability and functioning of its products could be impaired. 

 

The Company conducts business in a heavily regulated industry and if it fails to comply with these laws and 
government regulations, it could incur penalties or be required to make significant changes to its operations or 
experience adverse publicity, which could have a material adverse effect on its business, financial condition, and 
results of operations. The healthcare and medical tech industries are heavily regulated and closely scrutinized by 

federal, state, and local governments. Comprehensive statutes and regulations govern the manner in which the 

Company provides and bills for services and collects reimbursement from governmental programs and private 

payors, contractual relationships with Providers, vendors and Clients, marketing activities, and other aspects of its 

operations. Because of the breadth of these laws and the narrowness of the statutory exceptions and safe harbors 

available, it is possible that some of the Company’s business activities could be subject to challenge under one or 

more of such laws. Achieving and sustaining compliance with these laws may prove costly. Failure to comply with 

these laws and other laws can result in civil and criminal penalties such as fines, damages, overpayment recoupment 

loss of enrollment status, and exclusion from Medicare and Medicaid programs. The risk of the Company being 

found in violation of these laws and regulations is increased by the fact that many of them have not been fully 

interpreted by the regulatory authorities or the courts, and their provisions are sometimes open to a variety of 

interpretations. The Company’s failure to accurately anticipate the application of these laws and regulations to the 

business or any other failure to comply with regulatory requirements could create liability and negatively affect the 

business. Any action against the Company for violation of these laws or regulations, even if they successfully defend 
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against it, could cause them to incur significant legal expenses, divert management's attention from the operation of 

the business, and result in adverse publicity. 

 

Evolving government regulations may require increased costs or adversely affect the Company’s results of 
operations. In a regulatory climate that is uncertain, the Company’s operations may be subject to direct and indirect 

adoption, expansion, or reinterpretation of various laws and regulations. Compliance with these future laws and 

regulations may require the Company to change its practices at an undeterminable and possibly significant initial 

monetary and annual expense. These additional monetary expenditures may increase future overhead, which could 

have a material adverse effect on its results of operations. Additionally, the introduction of new services may require 

the Company to comply with additional, yet undetermined, laws and regulations. Compliance may require obtaining 

appropriate state medical board licenses or certificates, increasing security measures and expending additional 

resources to monitor developments in applicable rules and ensure compliance. The failure to adequately comply 

with these future laws and regulations may delay or possibly prevent some of the products or services from being 

offered to Clients and Members, which could have a material adverse effect on the business, financial condition and 

results of operations. 

 

The reviewing CPA has included a “going concern” note in the reviewed financials. The Company has incurred 

losses from inception of approximately $48,337 which, among other factors, raises substantial doubt about the 

Company's ability to continue as a going concern. The ability of the Company to continue as a going concern is 

dependent upon management's plans to raise additional capital from the issuance of debt or the sale of stock, its 

ability to commence profitable sales of its flagship service, and its ability to generate positive operational cash flow. 

The accompanying financial statements do not include any adjustments that might be required should the Company 

be unable to continue as a going concern. 

 

The Company has engaged in related party transactions. During the years ended December 31, 2019 shareholders 

of the Company advanced funds for operations. These advances are non‐interest bearing and have no maturity date. 

At December 31, 2019, the amount of advances outstanding is $5,932. 
 

The Company issued a total of four convertible equity securities for cash proceeds of $55,000 between October 
1, 2019 and December 31, 2019. The securities are all convertible into preferred or common shares of the Company 

and mature 18 months from the date of issuance. Principal and accrued interest may be converted upon the 

following: 

1. Upon the Company receiving cash financing of no less than $1,000,000, the outstanding principal and 

accrued interest will be automatically converted into shares of common or preferred stock of the Company 

at a price equal to the lower 80% of the price paid as part of the $1,000,000 financing event, or the quotient 

of the valuation cap and the fully diluted capitalization of the Company, as defined in the individual 

agreements. 

2. Upon the sale, transfer, or other disposition of substantially all of the Company’s assets (except one in 

which the holders of capital stock of the Company immediately prior to such action continue to hold at 

least 50% of the voting power of the Company), the holder will receive a cash settlement of 150% of 

outstanding principal and accrued interest at the date of the transaction. 

3. Upon maturity, holders may elect at any time to convert the security to common stock of the Company at a 

price\ equal to the quotient of the valuation cap and the fully diluted capitalization of the Company, as 

defined by the individual agreements. 

 

The Company does not currently have an authorized class of preferred stock. 

 

During the period from February 19, 2020 to December 31, 2019, the Company entered into SAFE Agreement 
(Simple Agreements for Future Equity) with an investor in exchange for cash investments total of $20,000. The 

agreements have no interest rate or maturity date. The securities convert upon the following: 

1. If there is an equity financing before the termination of this SAFE, the SAFE will automatically convert into 

the number of shares of standard preferred stock equal to 2% of the Company Capitalization. 

2. If there is a Liquidity Event before the termination of this SAFE, the SAFE will automatically be entitled to 

received a portion of proceeds equal to the greater of $100,000 or the amount payable on the number of 

shares of common stocks equal to 2% of the liquidity Capitalization. 
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At December 31, 2019, the SAFE Agreements had not been converted as qualifying financing had not yet occurred. 

No shares of SAFE preferred stock have been authorized or established as of December 31, 2019 but will be prior 

to the qualifying financing. The SAFE Agreements are recorded as liability in the Exhibit B Reviewed Financials.  

 
The Company has not prepared any audited financial statements. Therefore, investors have no audited financial 

information regarding the Company’s capitalization or assets or liabilities on which to make investment decisions. If 

investors feel the information provided is insufficient, then they should not invest in the Company. 
 
The Company’s cash position is relatively weak. The Company currently has $139,208 in cash balances as of 

September 29, 2020. This equates to approximately 2-3 months of runway. The Company could be harmed if it is 

unable to meet its cash demands, and the Company may not be able to continue operations if they are not able to raise 

additional funds. 
 
The Company has not filed a Form D for its prior offerings. The SEC rules require a Form D to be filed by companies 

within 15 days after the first sale of securities in the offering relying on Regulation D. Failing to register with the SEC 

or get an exemption may lead to fines, the right of investors to get their investments back, and even criminal charges. 

There is a risk that a late penalty could apply. 
 
Not all of the founders or key employees are currently working full time for the Company. As a result, certain of the 

Company's employees, officers, directors or consultants may not devote all of their time to the business, and may from 

time to time serve as employees, officers, directors, and consultants of other companies. These other companies may 

have interests in conflict with the Company.  

 

The outbreak of the novel coronavirus, COVID-19, has adversely impacted global commercial activity and 
contributed to significant declines and volatility in financial markets. The coronavirus pandemic and government 

responses are creating disruption in global supply chains and adversely impacting many industries. The outbreak 

could have a continued material adverse impact on economic and market conditions and trigger a period of global 

economic slowdown. The rapid development and fluidity of this situation precludes any prediction as to the ultimate 

material adverse impact of the novel coronavirus. Nevertheless, the novel coronavirus presents material uncertainty 

and risk with respect to the Funds, their performance, and their financial results. 

 
Risks Related to the Securities  
The Convertible Promissory Notes will not be freely tradable until one year from the initial purchase date. Although 
the Convertible Promissory Notes may be tradable under federal securities law, state securities regulations may 
apply and each Purchaser should consult with his or her attorney. You should be aware of the long-term nature of 

this investment. There is not now, and likely will not be, a public market for the Convertible Promissory Notes. 

Because the Convertible Promissory Notes have not been registered under the 1933 Act or under the securities laws 

of any state or non-United States jurisdiction, the Convertible Promissory Notes have transfer restrictions under Rule 

501 of Regulation CF. It is not currently contemplated that registration under the 1933 Act or other securities laws 

will be effected. Limitations on the transfer of the Convertible Promissory Notes may also adversely affect the price 

that you might be able to obtain for the Convertible Promissory Notes in a private sale. Purchasers should be aware 

of the long-term nature of their investment in the Company. Each Purchaser in this Offering will be required to 

represent that it is purchasing the Securities for its own account, for investment purposes, and not with a view to resale 

or distribute thereof. 

 

We are selling convertible notes that will convert into shares or result in payment in limited circumstances. These 

notes only convert or result in payment in limited circumstances. If the Convertible Promissory Notes reach their 

maturity date, investors (by a decision of the Convertible Promissory Note holders holding a majority of the principal 

amount of the outstanding Convertible Promissory Notes) will either (a) receive payment equal to the total of their 

purchase price plus outstanding accrued interest, or (b) convert the Convertible Promissory Notes into shares of the 

Company’s most senior class of preferred stock, and if no preferred stock has been issued, then shares of Company’s 

common stock. If there is a merger, buyout or other corporate transaction that occurs before a qualified equity 

financing, investors will receive a payment of the greater of their purchase price plus accrued unpaid interest or the 

amount of preferred shares they would have been able to purchase using the valuation cap. If there is a qualified equity 

financing (an initial public offering registered under the 1933 Act or a financing using preferred shares), the notes will 

convert into a yet to-be-determined class of preferred stock. If the notes convert because they have reached their 

maturity date, the notes will convert based on a $5,000,000 valuation cap. If the notes convert due to a qualified equity 
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financing, the notes will convert at a discount of 20%, or based on a $5,000,000 valuation cap. This means that 

investors would be rewarded for taking on early risk compared to later investors. Outside investors at the time of 

conversion, if any, might value the Company at an amount well below the $5,000,000 valuation cap, so you should 

not view the $5,000,000 as being an indication of the Company’s value.  

 

We have not assessed the tax implications of using the Convertible Promissory Note. The Convertible Promissory 

Note is a type of debt security. As such, there has been inconsistent treatment under state and federal tax law as to 

whether securities like the Convertible Promissory Note can be considered a debt of the Company, or the issuance of 

equity. Investors should consult their tax advisers. 

 

The Convertible Promissory Note contains dispute resolution provisions which limit your ability to bring class 
action lawsuits or seek remedy on a class basis. By purchasing a Convertible Promissory Note this Offering, you 

agree to be bound by the dispute resolution provisions found in Section 6 of the Convertible Promissory Note. Those 

provisions apply to claims regarding this Offering, the Convertible Promissory Notes, and possibly the securities into 

which the Convertible Promissory Note are convertible. Under those provisions, disputes under the Convertible 

Promissory Note will be resolved in arbitration conducted in Delaware. Further, those provisions may limit your ability 

to bring class action lawsuits or similarly seek remedy on a class basis.  

 

You may have limited rights. The Company may not have yet authorized preferred stock, and there is no way to know 

what voting rights those securities will have in the future. In addition, as an investor in the Regulation CF offering, 

you will be considered a Non-Major Investor (as defined below) under the terms of the notes offered, and therefore, 

you have more limited information rights. 

 

A majority of the Company is owned by a small number of owners. Prior to the Offering, the Company’s current 

owners of 20% or more of the Company’s outstanding voting securities beneficially own up to 93.38% of the 

Company’s voting securities. Subject to any fiduciary duties owed to other owners or investors under Delaware law, 

these owners may be able to exercise significant influence over matters requiring owner approval, including the 

election of directors or managers and approval of significant Company transactions, and will have significant control 

over the Company’s management and policies. Some of these persons may have interests that are different from yours. 

For example, these owners may support proposals and actions with which you may disagree. The concentration of 

ownership could delay or prevent a change in control of the Company or otherwise discourage a potential acquirer 

from attempting to obtain control of the Company, which in turn could reduce the price potential investors are willing 

to pay for the Company. In addition, these owners could use their voting influence to maintain the Company’s existing 

management, delay or prevent changes in control of the Company, or support or reject other management and board 

proposals that are subject to owner approval. 

 
BUSINESS  
 
Description of the Business  
Elly is the smart and empathetic audio companion for patients living with a chronic disease, with an initial focus on 

cancer. Our mission is to become part of the standard of care journey for every patient. 

 
Business Plan  
Elly is a leading empathetic audio companion for people impacted by cancer. The app helps patients improve their 

quality of life and emotional well-being through Elly’s friendly voice. She is a persona who comforts, supports and 

motivates patients to live healthier and happier. Elly is recommended by leading hospitals, oncologists and allied 

health professionals, who have limited face-time with patients to provide support, education and motivation.  

 

Each day, patients listen to a 90 second Daily Summary of audio content through the Elly smartphone app. Elly 

references a motivational story, she discusses an oncology topic, and leaves patients with an inspirational message. 

She also provides content around motivation, unspoken, mindfulness, coronavirus, self care, exercise, sleep, nutrition 

and symptoms. The human voice is a critical part of developing human connection, and is essential for educating and 

supporting patients in an empathetic way. Users hear from other cancer patients and key subject matter experts on in-

depth experiences from Elly’s thoughtfully curated library of Sessions. 

 

Elly conducted an internal phase I clinical trial with 100 cancer patients in 2019, and showed that the product improves 

patients' quality of life while increasing their participation in their own health with a projected cost saving of $9,000 

per patient per year.  
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Elly is developing research collaborations with a number of large US based health systems like Ochsner, Duke and 

Cedars-Sinai to conduct large scale implementations and clinical studies in 2020.  

Backed by Google, JumpStart Foundry, StartUp Health and Nex Cubed. 

 

Litigation  
None 

 
USE OF PROCEEDS  
We will adjust roles and tasks based on the net proceeds of the Offering. We plan to use these proceeds as described 

below.  

 

Offering Expenses 
The use of proceeds for expenses related to the Combined Offering is as follows: 

● If the Company raises the Target Amount, it will use 47.50% of the proceeds, or $11,750, towards offering 

expenses; 

● If the Company raises the Closing Amount, it will use 9.5% of the proceeds, or $47,500, towards offering 

expenses; and 

● If the Company raises the Maximum Amount, it will use 8.5% of the proceeds, or $85,000, towards offering 

expenses 

 

The proceeds remaining after meeting offering expenses will be used as follows: 

Use of Proceeds % if Target Amount Raised % if Closing Amount 
Raised 

% if Maximum Amount 
Raised 

Growth 50% 50% 40% 

Product 15% 15% 25% 

Content 15% 15% 25% 

Research 10% 10% 5% 

Marketing  10% 10% 5% 

The above table of the anticipated use of proceeds is not binding on the Company and is merely a description of its 

current intentions. 

 

We reserve the right to change the above use of proceeds if management believes it is in the best interests of the 

Company. 

 

DIRECTORS, OFFICERS, AND MANAGERS  
 

The directors, officers, and managers of the Company are listed below along with all positions and offices held at the 

Company and their principal occupations and employment responsibilities for the past three (3) years. 

 

Name Positions and Offices Held at the 
Company 

Principal Occupation and 
Employment Responsibilities for the 
Last Three (3) Years 

Nikhil Pooviah, M.D. Co-Founder  2019- present: Founder of Elly Health; 

Responsible for Operations, Content, 

Research, Legals and Compliance.  

 

Previously: Co-founder & CEO, 

CancerAid. 

 

Simon Holland Co-Founder 2019- present: Founder of Elly Health; 

Responsible for Operations, 

Development, Legal and Compliance. 

 

Previously: Co-founder, HotDoc. 

 

 

CAPITALIZATION AND OWNERSHIP  
 
Capitalization  
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The Company has issued the following outstanding Securities: 

 

Type of security Amount 
outstanding 

Voting rights AntiDilution 
Rights 

How this 
security may 

limit, dilute, or 
qualify the 

Securities issues 
pursuant to this 

Offering 

Percentage 
ownership of the 
Company by the 
holders of such 
securities prior 
to the Offering 

Other material 
terms 

Common  9,638,300 

 

YES N/A N/A 100% N/A 

Convertible 

Notes 

$383,734 N/A N/A N/A N/A $5M valuation 

cap; 20% 

discount; 4% 

interest rate  

SAFEs $170,000 N/A N/A N/A N/A N/A 

 

The Company has the following debt outstanding:  

None outside of the securities issued above. 

 

Ownership  
A majority of the Company is owned by two individuals. Those individuals are Nikhil Pooviah and Simon Holland.  

 

Below are the beneficial owners of 20% percent or more of the Company’s outstanding voting equity securities, 

calculated on the basis of voting power, listed along with the amount they own. 

 

Name Number and type/class of security 
held 

Percentage ownership 

Nikhil Pooviah 4,500,000 Common 46.69% 

Simon Holland 4,500,000 Common 46.69% 

 

FINANCIAL INFORMATION  

 
Please see the financial information listed on the cover page of this Form C and attached hereto in addition to 
the following information. Financial statements are attached hereto as Exhibit B. 
 

Operations  
Elly Health, Inc. (“the Company”) was incorporated on February 19, 2019 under the laws of the State of Delaware, 

and is headquartered in Los Angeles, CA. The Company operates and maintains a mobile application platform that 

provides those impacted by cancer access to an empathetic audio companion. 
 
Liquidity and Capital Resources  
The proceeds from the Offering are essential to our operations. We plan to use the proceeds as set forth above under 

"Use of Proceeds", which is an indispensable element of our business strategy. The Offering proceeds will have a 

beneficial effect on our liquidity, as we have approximately $100,953.36 in cash on hand as of June 30, 2020 which 

will be augmented by the Offering proceeds and used to execute our business strategy. 

 

The Company currently does not have any additional outside sources of capital other than the proceeds from the 

Combined Offerings. 

 

Capital Expenditures and Other Obligations  
The Company does not intend to make any material capital expenditures in the future. 
 

Trends and Uncertainties  
After reviewing the above discussion of the steps the Company intends to take, potential Purchasers should consider 

whether achievement of each step within the estimated time frame is realistic in their judgment. Potential Purchasers 

should also assess the consequences to the Company of any delays in taking these steps and whether the Company 

will need additional financing to accomplish them. 
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The financial statements are an important part of this Form C and should be reviewed in their entirety. The financial 

statements of the Company are attached hereto as Exhibit B. 

 

Valuation 

 

Before making an investment decision, you should carefully consider this valuation and the factors used to reach such 

valuation. Such valuation may not be accurate and you are encouraged to determine your own independent value of 

the Company prior to investing. 

 

As discussed in "Dilution" below, the valuation will determine the amount by which the investor’s stake is diluted 

immediately upon investment. An early-stage company typically sells its shares (or grants options over its shares) to 

its founders and early employees at a very low cash cost, because they are, in effect, putting their "sweat equity" into 

the Company. When the Company seeks cash investments from outside investors, like you, the new investors typically 

pay a much larger sum for their shares than the founders or earlier investors. 

 

There are several ways to value a company. None of them is perfect and all of them involve a certain amount of 

guesswork. The same method can produce a different valuation if used by a different person. 

 

Liquidation Value - The amount for which the assets of the Company can be sold, minus the liabilities owed, e.g., the 

assets of a bakery include the cake mixers, ingredients, baking tins, etc. The liabilities of a bakery include the cost of 

rent or mortgage on the bakery. However, Liquidation Value does not reflect the potential value of a business, e.g., 

the value of the secret recipe. The value for most startups lies in their potential, as many early stage companies do not 

have many assets. 

 

Book Value - This is based on analysis of the Company’s financial statements, usually looking at the Company’s 

balance sheet as prepared by its accountants. However, the balance sheet only looks at costs (i.e., what was paid for 

the asset), and does not consider whether the asset has increased in value over time. In addition, some intangible assets, 

such as patents, trademarks, or trade names, may be very valuable but may not be represented at their market value 

on the balance sheet. 

 

Earnings Approach - This is based on what the investor will pay (the present value) for what the investor expects to 

obtain in the future (the future return), taking into account inflation, the lost opportunity to participate in other 

investments, and the risk of not receiving the return. However, predictions of the future are uncertain and valuation of 

future returns is a best guess. 

 

Different methods of valuation produce a different answer as to what your investment is worth. For example, 

liquidation value and book value may produce a lower valuation than the earnings approach, which may be based on 

assumptions about the future. 

 

Future investors (including people seeking to acquire the Company) may value the Company differently. They may 

use a different valuation method, or different assumptions about the Company’s business and its market. Different 

valuations may mean that the value assigned to your investment changes and may cause the value of the Company to 

decrease.  

 

Previous Offerings of Securities 
We have made the following issuances of securities within the last three years:  

 

Previous Offering Date of Previous 
Offering 

Offering 
Exemption Relied 

Upon 

Type of Securities 
Offered 

Amount of 
Securities Sold 

Use of Proceeds of 
the Previous 

Offering 
Pre-Seed  November 2019 4(a)(b) SAFE  $20,000 Working Capital 

Pre-Seed  May 2020 4(a)(b) SAFE $150,000 Working Capital 

Pre-Seed  May 2020 4(a)(b) Convertible Notes $383,734 Working Capital 

 

THE OFFERING AND THE SECURITIES  

 
The Securities Offered in this Offering 
 
The following description is a brief summary of the material terms of the Securities being offered and is qualified in 

its entirety by the terms contained in the Convertible Promissory Notes. 
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The Convertible Promissory Notes sold in this Offering will convert in the following circumstances: 

 

● If a "corporate transaction" (such as the sale of the Company) occurs prior to a "qualified equity financing" 

(which is a preferred stock financing of at least $1,000,000). 

● Once a "qualified equity financing" occurs, the notes thereafter will automatically convert into the shares of 

preferred stock sold in the qualified equity financing. 

● If the maturity date is reached, the note holders will have the option, by decision of the majority outstanding 

note holders, to convert into the Company’s most senior class of preferred stock, and if no preferred stock 

has been issued, then shares of the Company’s common stock. 

 

The price at which the Convertible Promissory Notes sold in this Offering will convert will be: 

 

● At a discount of 20% to the price in the qualified equity financing, subject to a $5,000,000 valuation cap, if 

the conversion takes place after the qualified equity financing; 

● If conversion takes place prior to a qualified equity financing due to a corporate transaction, the greater of 

the outstanding principal of the Convertible Promissory Notes plus accrued unpaid interest, or the amount of 

stock the Convertible Promissory Notes would convert into under the valuation cap; or 

● If conversion takes place prior to a qualified equity financing because the maturity date has been reached, 

subject to a $5,000,000 valuation cap. 

 

Until the earlier of the qualified equity financing or the corporate transaction, the Convertible Promissory Notes accrue 

an annual interest rate of 4%, compounded quarterly. 

 

The securities into which the Convertible Promissory Notes in this Offering will convert will have more limited voting 

and information rights than those to be issued to Major Investors on conversion. 

 
Our Target Amount for this Offering to investors under Regulation Crowdfunding is $25,000. 

 

Additionally, we have set a minimum Closing Amount of $500,000 between our Combined Offerings under 

Regulation Crowdfunding and Regulation D, which we will need to meet before the Offering may close.  

 

The minimum investment in this Offering is $1,000. SeedInvest Auto Invest participants have a lower investment 

minimum in this offering of $200. Investments of $20,000 or greater will only be accepted through the Regulation D 

offering. 

 

Securities Sold Pursuant to Regulation D 
The Company is selling securities in a concurrent offering to accredited investors under Rule 506(c) under the 1933 

Act at the same time as this Offering under Regulation Crowdfunding (together, the "Combined Offerings"). 

 

The Convertible Promissory Notes in the Regulation D offering convert under similar terms to the Convertible 

Promissory Notes in this offering. However, investors who invest $50,000 or greater will be considered "Major 

Investors" under the Convertible Promissory Note. All other investors will be considered “non-Major Investors.” 

Major Investors will be entitled to greater information rights than Non-Major Investors in the Combined Offerings. In 

the future, Major Investors may also be entitled to greater voting rights than their non-major counterparts. 

 

Dilution  
Even once the Convertible Promissory Note converts into preferred or common equity securities, as applicable, the 

investor’s stake in the Company could be diluted due to the Company issuing additional shares. In other words, when 

the Company issues more shares (or additional equity interests), the percentage of the Company that you own will go 

down, even though the value of the Company may go up. You will own a smaller piece of a larger company. This 

increase in number of shares outstanding could result from a stock offering (such as an initial public offering, another 

crowdfunding round, a venture capital round or angel investment), employees exercising stock options, or by 

conversion of certain instruments (e.g. convertible bonds, preferred shares or warrants) into stock. 

 

If a company decides to issue more shares, an investor could experience value dilution, with each share being worth 

less than before, and control dilution, with the total percentage an investor owns being less than before. There may 

also be earnings dilution, with a reduction in the amount earned per share (though this typically occurs only if the 

company offers dividends, and most early stage companies are unlikely to offer dividends, preferring to invest any 

earnings into the company). 
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The type of dilution that hurts early-stage investors mostly occurs when a company sells more shares in a "down 

round," meaning at a lower valuation than in earlier offerings. An example of how this might occur is as follows 

(numbers are for illustrative purposes only): 

● In June 2014 Jane invests $20,000 for shares that represent 2% of a company valued at $1 million. 

● In December, the company is doing very well and sells $5 million in shares to venture capitalists on a 

valuation (before the new investment) of $10 million. Jane now owns only 1.3% of the company but her stake 

is worth $200,000. 

● In June 2015 the company has run into serious problems and in order to stay afloat it raises $1 million at a 

valuation of only $2 million (the "down round"). Jane now owns only 0.89% of the company and her stake 

is worth only $26,660. 

 

This type of dilution might also happen upon conversion of convertible notes into shares. Typically, the terms of 

convertible notes issued by early-stage companies provide that in the event of another round of financing, the holders 

of the convertible notes get to convert their notes into equity at a "discount" to the price paid by the new investors, 

i.e., they get more shares than the new investors would for the same price. Additionally, convertible notes may have 

a "price cap" on the conversion price, which effectively acts as a share price ceiling. Either way, the holders of the 

convertible notes get more shares for their money than new investors. In the event that the financing is a "down round" 

the holders of the convertible notes will dilute existing equity holders, and even more than the new investors do, 

because they get more shares for their money. 

 

If you are making an investment expecting to own a certain percentage of the Company or expecting each share to 

hold a certain amount of value, it’s important to realize how the value of those shares can decrease by actions taken 

by the Company. Dilution can make drastic changes to the value of each share, ownership percentage, voting control, 

and earnings per share. 

 

Tax Matters  
 
EACH PROSPECTIVE PURCHASER SHOULD CONSULT WITH HIS OWN TAX AND ERISA ADVISOR 
AS TO THE PARTICULAR CONSEQUENCES TO THE PURCHASER OF THE PURCHASE, 
OWNERSHIP AND SALE OF THE PURCHASER’S SECURITIES, AS WELL AS POSSIBLE CHANGES 
IN THE TAX LAWS.  

Restrictions on Transfer  
Any Securities sold pursuant to Regulation CF being offered may not be transferred by any Purchaser of such 

Securities during the one-year holding period beginning when the Securities were issued, unless such Securities are 

transferred: 1) to the Company, 2) to an accredited investor, as defined by Rule 501(a) of Regulation D promulgated 

under the 1933 Act, 3) as part of an IPO or 4) to a member of the family of the Purchaser or the equivalent, to a trust 

controlled by the Purchaser, to a trust created for the benefit of a member of the family of the Purchaser or the 

equivalent, or in connection with the death or divorce of the Purchaser or other similar circumstances. "Member of 

the family" as used herein means a child, stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal 

equivalent, sibling, mother/father/daughter/son/sister/brother-in-law, and includes adoptive relationships. Remember 

that although you may legally be able to transfer the Securities, you may not be able to find another party willing to 

purchase them. 

 

In addition to the foregoing restrictions, prior to making any transfer of the Securities or any Securities into which 

they are convertible, such transferring Purchaser must either make such transfer pursuant to an effective registration 

statement filed with the SEC or provide the Company with an opinion of counsel stating that a registration statement 

is not necessary to effect such transfer. 

 

Other Material Terms  
The Company does not have the right to repurchase the Securities. The Securities do not have a stated return or 

liquidation preference. 

 

Related Person Transactions  
From time to time the Company may engage in transactions with related persons. Related persons are defined as any 

manager, director, or officer of the Company; any person who is the beneficial owner of 10 percent or more of the 

Company’s outstanding voting equity securities, calculated on the basis of voting power; any promoter of the 

Company; any immediate family member of any of the foregoing persons or an entity controlled by any such person 

or persons. 
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The Company has conducted the following transactions with related persons: 

During the years ended December 31, 2019 shareholders of the Company advanced funds for operations. These 

advances are non‐interest bearing and have no maturity date. At December 31, 2019, the amount of advances 

outstanding is $5,932. 

 
Conflicts of Interest  
The Company has engaged in the following transactions or relationships, which may give rise to a conflict of interest 

with the Company, its operations and its security holders: None. 

 

OTHER INFORMATION  
 

Bad Actor Disclosure  
None. 

 
SEEDINVEST INVESTMENT PROCESS  
 
Making an Investment in the Company 
 
How does investing work? 
When you complete your investment on SeedInvest, your money will be transferred to an escrow account where an 

independent escrow agent will watch over your investment until it is accepted by the Company. Once the Company 

accepts your investment, and certain regulatory procedures are completed, your money will be transferred from the 

escrow account to the Company in exchange for your Convertible Promissory Note. At that point, you will be an 

investor in the Company. 

 

SeedInvest Regulation CF rules regarding the investment process: 
● Investors may cancel an investment commitment until 48 hours prior to the deadline identified in the issuer’s 

Offering materials; 

● The intermediary will notify investors when the target offering amount has been met; 

● The Company is making concurrent offerings under both Regulation CF and Regulation D and unless the 

Company raises at least the target amount under the Regulation CF Offering and the closing amount under 

both offerings, it will not close this Offering; 

● If an issuer reaches a target offering amount and the closing amount prior to the deadline identified in its 

offering materials, it may close the Offering early if it provides notice about the new Offering deadline at 

least five business days prior to such new Offering deadline; 

● If there is a material change and an investor does not reconfirm his or her investment commitment, the 

investor’s investment commitment will be cancelled and the committed funds will be returned; 

● If an issuer does not reach both the target offering amount and the closing offering amount prior to the 

deadline identified in its offering materials, no Securities will be sold in the Offering, investment 

commitments will be cancelled and committed funds will be returned; and 

● If an investor does not cancel an investment commitment before the 48-hour period prior to the Offering 

deadline, the funds will be released to the issuer upon closing of the Offering and the investor will receive 

Securities in exchange for his or her investment. 

 

What will I need to complete my investment? 
To make an investment you will need the following information readily available: 

1. Personal information such as your current address and phone number 

2. Employment and employer information 

3. Net worth and income information 

4. Social Security Number or government-issued identification 

5. ABA bank routing number and checking account number 

 
What is the difference between preferred equity and a convertible note? 
Preferred equity is usually issued to outside investors and carries rights and conditions that are different from that of 

common stock. For example, preferred equity may include rights that prevent or minimize the effects of dilution or 

grants special privileges in situations when the Company is sold. 

 

A convertible note is a unique form of debt that converts into equity, usually in conjunction with a future financing 

round. The investor effectively loans money to the Company with the expectation that they will receive equity in the 
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Company in the future at a discounted price per share when the Company raises its next round of financing. To learn 

more about startup investment types, check out "How to Choose a Startup Investment" in the SeedInvest Academy. 

 

How much can I invest? 
An investor is limited in the amount that he or she may invest in a Regulation Crowdfunding Offering during any 12-

month period: 

● If either the annual income or the net worth of the investor is less than $107,000, the investor is limited to 

the greater of $2,000 or 5% of the lesser of his or her annual income or net worth. 

● If the annual income and net worth of the investor are both equal to or greater than $107,000, the investor is 

limited to 10% of the lesser of his or her annual income or net worth, to a maximum of $107,000. Separately, 

the Company has set a minimum investment amount. 

 

How can I (or the Company) cancel my investment? 
For Offerings made under Regulation Crowdfunding, you may cancel your investment at any time up to 48 hours 

before a closing occurs or an earlier date set by the Company. You will be sent a reminder notification approximately 

five days before the closing or set date giving you an opportunity to cancel your investment if you had not already 

done so. Once a closing occurs, and if you have not cancelled your investment, you will receive an email notifying 

you that your Securities have been issued. If you have already funded your investment, let SeedInvest know by 

emailing cancellations@seedinvest.com. Please include your name, the Company’s name, the amount, the investment 

number, and the date you made your investment. 

 

After My Investment 
 
What is my ongoing relationship with the Company? 
You are an investor in the Company, you do own securities after all! But more importantly, companies that have raised 

money via Regulation Crowdfunding must file information with the SEC and post it on their website on an annual 

basis. Receiving regular company updates is important to keep investors educated and informed about the progress of 

the Company and their investments. This annual report includes information similar to the Company’s initial Form C 

filing and key information that a company will want to share with its investors to foster a dynamic and healthy 

relationship. 

 

In certain circumstances a company may terminate its ongoing reporting requirements if: 

(1) the Company is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act; 

(2) the Company has filed at least three annual reports pursuant to Regulation CF and has total assets that do not 

exceed $10,000,000; 

(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer than 300 holders 

of record; 

(4) the Company or another party repurchases all of the Securities issued in reliance on Section 4(a)(6) of the 

1933 Act, including any payment in full of debt securities or any complete redemption of redeemable 

securities; or 

(5) the Company liquidates or dissolves its business in accordance with state law. 

 

However, regardless of whether a company has terminated its ongoing reporting requirements per SEC rules, 

SeedInvest works with all companies on its platform to ensure that investors are provided quarterly updates. These 

quarterly reports will include information such as: (i) quarterly net sales, (ii) quarterly change in cash and cash on 

hand, (iii) material updates on the business, (iv) fundraising updates (any plans for next round, current round status, 

etc.), and (v) any notable press and news. 

 

How do I keep track of this investment? 
You can return to SeedInvest at any time to view your portfolio of investment and obtain a summary statement. In 

addition to monthly account statements, you may also receive periodic updates from the Company about its business. 

 

Can I get rid of my Securities after buying them? 
Securities purchased through a Regulation Crowdfunding Offering are not freely transferable for one year after the 

date of purchase, except in the case where they are transferred: 

1. To the Company that sold the Securities 

2. To an accredited investor 

3. As part of an Offering registered with the SEC (think IPO) 
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4. To a member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser, to a trust 

created for the benefit of a member of the family of the purchaser, or in connection with the death or divorce 

of the purchaser 

 

Regardless, after the one year holding period has expired, you should not plan on being able to readily transfer and/or 

sell your security. Currently, there is no market or liquidity for these Securities and the Company does not have any 

plans to list these Securities on an exchange or other secondary market. At some point the Company may choose to 

do so, but until then you should plan to hold your investment for a significant period of time before a "liquidation 

event" occurs.  
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SIGNATURE 

 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation 

Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds to 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 duly authorized 

undersigned. 

 

 

 /s/Nikhil Pooviah 

 (Signature) 

  

 Nikhil Pooviah 

 (Name) 

  

 Co-Founder 

 (Title) 

 

 

 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation 

Crowdfunding (§ 227.100 et seq.), this Form C has been signed by the following persons in the capacities and on the 

dates indicated.  
 

 

 /s/Nikhil Pooviah 

 (Signature) 

  

 Nikhil Pooviah 

 (Name) 

  

 Co-Founder 

 (Title) 

  

 October 2, 2020 

 (Date) 

 

 

 /s/Simon Holland 

 (Signature) 

  

 Simon Holland 

 (Name) 

  

 Co-Founder 

 (Title) 

  

 October 2, 2020 

 (Date) 
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Instructions. 
 

1. The form shall be signed by the issuer, its principal executive officer or officers, its principal financial officer, 

its controller or principal accounting officer and at least a majority of the board of directors or persons performing 

similar functions. 

 

2. The name of each person signing the form shall be typed or printed beneath the signature. 

 

Intentional misstatements or omissions of facts constitute federal criminal violations. See 18 U.S.C. 1001. 
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�

INDEPENDENT ACCOUNTANTS’ REVIEW REPORT 

�
To�Management�of�Elly�Health,�Inc.�
 
�

We� have� reviewed� the� accompanying� financial� statements�of� Elly�Health,� Inc.� (“the�Company”),�which�
comprise�the�balance�sheet�as�of�December�31,�2019,�and�the�related�statements�of�operations,�changes�
in� stockholders’� equity,� and� cash� flows� for� the� period� from� February� 19,� 2019� (inception)� ended�
December� 31,� 2019,� and� the� related� notes� to� the� financial� statements.� A� review� includes� primarily�
applying� analytical� procedures� to� management’s� financial� data� and� making� inquiries� of� company�
management.�A�review�is�substantially�less�in�scope�than�an�audit,�the�objective�of�which�is�the�expression�
of� an� opinion� regarding� the� financial� statements� as� a�whole.�Accordingly,�we� do� not� express� such� an�
opinion.�

Management’s�Responsibility�for�the�Financial�Statements�

Management� is� responsible� for� the� preparation� and� fair� presentation� of� these� financial� statements� in�
accordance�with�accounting�principles�generally�accepted� in� the�United�States�of�America;� this� includes�
the� design,� implementation,� and�maintenance� of� internal� control� relevant� to� the� preparation� and� fair�
presentation�of� financial�statements� that�are� free� from�material�misstatement�whether�due� to� fraud�or�
error.�

Accountants’�Responsibility�

Our�responsibility�is�to�conduct�the�review�engagement�in�accordance�with�Statements�on�Standards�for�
Accounting�and�Review�Services�promulgated�by�the�Accounting�and�Review�Services�Committee�of�the�
AICPA.� Those� standards� require� us� to� perform� procedures� to� obtain� limited� assurance� as� a� basis� for�
reporting�whether�we� are� aware� of� any�material�modifications� that� should� be�made� to� the� financial�
statements� for� them� to� be� in� accordance�with� accounting� principles� generally� accepted� in� the�United�
States�of�America.�We�believe�that�the�results�of�our�procedures�provide�a�reasonable�basis�for�my�(our)�
conclusion.�

Accountants’�Conclusion�

Based� on� our� review,� we� are� not� aware� of� any�material�modifications� that� should� be�made� to� the�
accompanying� financial� statements� in� order� for� them� to� be� in� accordance�with� accounting� principles�
generally�accepted�in�the�United�States�of�America.�

Emphasis�of�Matter�Regarding�Going�Concern�

The�accompanying� financial� statements�have�been�prepared�assuming� the�Company�will� continue�as�a�
going�concern.�As�discussed�in�Note�2�to�the�financial�statements,�the�Company�has�incurred�losses�from�
operations�and�has�stated�that�substantial�doubt�exists�about�the�Company’s�ability�to�continue�as�a�going�
concern.�Management’s�evaluation�of�the�events�and�conditions�and�management’s�plans�regarding�these�
matters�are�also�discussed�in�Note�2.�The�financial�statements�do�not�include�any�adjustments�that�might�
result�from�the�outcome�of�uncertainty.�Our�conclusion�is�not�modified�with�respect�to�this�matter.�
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Assets

Current�assets�
Cash�and�cash�equivalents 57,900$����������������

Total�assets 57,900$����������������

Liabilities�and�stockholders'�equity
Current�liabilities
Accounts�payable�and�accrued�expenses 2,523$�������������������
Related�party�advances 5,932

Total�current�liabilities 8,455���������������������

Convertible�notes�payable,�net 55,000�������������������
SAFE�securities 20,000�������������������

Total�liabilities 83,455�������������������

Stockholders'�equity
Common�stock,�par�value�$0.00001,�9,638,300�shares�issued
and�outstanding�at�December�31,�2019 96���������������������������

Additional�paidͲin�capital 24,994�������������������
Accumulated�deficit (50,645)�����������������

Total�stockholders'�equity (25,555)�����������������

Total�liabilities�and�stockholders'�equity 57,900$����������������

BALANCE�SHEET
ELLY�HEALTH,�INC.

(unaudited)
December�31,�2019

See�independent�accountants'�review�report�and�accompanying�notes�to�the�financial�statements.
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Revenue Ͳ$������������������������

Operating�expenses
Contractor�expense 25,157
General�and�administrative 13,507
Travel� 9,686
Payroll�and�related�expenses 1,500
Rent 795�������������������������

Total�operating�expenses 50,645��������������������

Loss�from�operations (50,645)������������������

Net�loss�before�income�taxes (50,645)������������������

Provision�for�income�taxes Ͳ��������������������������

Net�loss (50,645)$����������������

STATEMENT�OF�OPERATIONS
For�the�period�from�February�19,�2019�(inception)�ended�December�31,�2019

(unaudited)

ELLY�HEALTH,�INC.

See�independent�accountants'�review�report�and�accompanying�notes�to�the�financial�statements.
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Cash�flows�from�operating�activities
Net�loss (50,645)$�������������

Changes�in�operating�assets�and�liabilities:
Accounts�payable�and�accrued�expenses 2,523�������������������

Net�cash�used�by�operating�activities (48,122)���������������

Cash�flows�from�financing�activities
Funds�received�from�issuance�of�convertible�note�payable 55,000����������������
Proceeds�from�issuance�of�SAFE�securities 20,000����������������
Proceeds�from�issuance�of�common�stock 25,090����������������
Related�party�advances 5,932�������������������

Net�cash�provided�by�financing�activities 106,022��������������

Net�decrease�in�cash�and�cash�equivalents 57,900����������������
Cash�and�cash�equivalents,�beginning Ͳ�����������������������

Cash�and�cash�equivalents,�ending 57,900$��������������

Supplemental�cash�flow�information:
Cash�paid�during�the�period�for:
Interest Ͳ�����������������������
Income�taxes Ͳ�����������������������

Ͳ$���������������������

ELLY�HEALTH,�INC.
STATEMENTS�OF�CASH�FLOWS

(unaudited)
For�period�from�February�19,�2019�(inception)�ended�December�31,�2019

See�accountants'�review�report�and�accompanying�notes�to�the�financial�statements.
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ELLY�HEALTH,�INC.�
NOTES�TO�THE�FINANCIAL�STATEMENTS�

For�the�period�from�February�19,�2020�(inception)�ended�December�31,�2019�
(unaudited)�
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NOTE�1�–�NATURE�OF�BUSINESS�AND�SIGNIFICANT�ACCOUNTING�POLICIES�
� �
Nature�of�Business�
�
Elly�Health,�Inc.�(“the�Company”)�was�incorporated�on�February�19,�2019�under�the�laws�of�the�State�of�Delaware,�and�
is� headquartered� in� Los�Angeles,� CA.� The� Company� operates� and�maintains� a�mobile� application� platform� that�
provides�those�impacted�by�cancer�access�to�an�empathetic�audio�companion.���
�
Basis�of�Presentation�
�
The�accompanying�financial�statements�have�been�prepared�in�accordance�with�accounting�principles�generally�
accepted�in�the�United�States�of�America�(“GAAP”).��In�the�opinion�of�management,�all�adjustments�considered�
necessary�for�a�fair�presentation�have�been�included.��All�such�adjustments�are�normal�and�recurring�in�nature.��
The�Company’s�fiscal�yearͲend�is�December�31.�
�
Use�of�Estimates�
�
The�preparation�of� financial� statements� in� conformity�with�GAAP� requires�management� to�make�estimates�and�
assumptions� that� affect� the� reported� amounts�of� assets� and� liabilities� and�disclosures�of� contingent� assets� and�
liabilities�at�the�date�of�the�financial�statements�and�the�reported�amounts�of�revenues�and�expenses�during�the�
reporting�period.�Actual�results�could�differ�from�those�estimates.��
�
Revenue�Recognition�
�
During� the�year�ended�December�31,�2019,� the�Company�adopted�Accounting�Standards�Update� (ASU)�2014Ͳ01,�
“Revenue� from� Contracts�with� Customers”�which� outlines� a� single� comprehensive�model� for� entities� to� use� in�
accounting�for�revenue�arising�from�contracts�with�customers�(ASC�Topic�606)�and�supersedes�most�current�revenue�
recognition�guidance�(ASC�Topic�605).�ASC�Topic�606�outlines�the�following�fiveͲstep�process�for�revenue�recognition:�
�

x Identification�of�the�contract�with�a�customer;�
x Identification�of�the�performance�obligations�in�the�contract;�
x Determination�of�the�transaction�price;�
x Allocation�of�the�transaction�price�to�the�performance�obligations�in�the�contract;�and��
x Recognition�of�revenue�when,�or�as,�the�Company�satisfies�the�performance�obligations.��

�
�
�
�
�
�
�
�
�



ELLY�HEALTH,�INC.�
NOTES�TO�THE�FINANCIAL�STATEMENTS�

For�the�period�from�February�19,�2020�(inception)�ended�December�31,�2019�
(unaudited)�
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Risks�and�Uncertainties�
�
As�of�December�31,�2019,�the�Company�has�not�commenced�full�scale�operations.�The�Company’s�activities�since�
inception�have�consisted�of�business�development,�mobile�app�and�software�development,�and�marketing�efforts�to�
raise� capital.�Once� the�Company� commences� its�planned� fullͲscale�operations,� it�will� incur� significant� additional�
expenses.� The� Company� is� dependent� upon� additional� capital� resources� for� the� commencement� of� its� planned�
principal� operations� and� is� subject� to� significant� risks� and� uncertainties;� including� failure� to� secure� funding� to�
operationalize�the�Company’s�plans�or�failure�to�profitably�operate�the�business;�recessions,�downturns,�changes�in�
local� competition� or�market� conditions;� governmental� policy� changes;� or� a� host� of� other� factors� beyond� the�
Company’s�control.�Any�of�these�adverse�conditions�could�negatively� impact�the�Company’s�financial�position�and�
results�of�operations.�
�
Fair�Value�of�Financial�Instruments�
�
Financial�Accounting�Standards�Board�(“FASB”)�guidance�specifies�a�hierarchy�of�valuation�techniques�based�on�
whether� the� inputs� to� those� valuation� techniques� are�observable�or�unobservable.�Observable� inputs� reflect�
market�data�obtained� from� independent� sources,�while�unobservable� inputs� reflect�market�assumptions.�The�
hierarchy�gives�the�highest�priority�to�unadjusted�quoted�prices�in�active�markets�for�identical�assets�or�liabilities�
(Level�1�measurement)�and�the�lowest�priority�to�unobservable�inputs�(Level�3�measurement).�The�three�levels�of�
the�fair�value�hierarchy�are�as�follows:��
��

Level�1�Ͳ�Unadjusted�quoted�prices� in�active�markets�for� identical�assets�or� liabilities�that�the�reporting�
entity�has�the�ability�to�access�at�the�measurement�date.�Level�1�primarily�consists�of�financial�instruments�
whose�value�is�based�on�quoted�market�prices�such�as�exchangeͲtraded�instruments�and�listed�equities.��
��
Level�2� Ͳ� Inputs�other� than�quoted�prices� included�within�Level�1� that�are�observable� for� the�asset�or�
liability,�either�directly�or�indirectly�(e.g.,�quoted�prices�of�similar�assets�or�liabilities�in�active�markets,�or�
quoted�prices�for�identical�or�similar�assets�or�liabilities�in�markets�that�are�not�active).��
��
Level�3�Ͳ�Unobservable�inputs�for�the�asset�or�liability.�Financial�instruments�are�considered�Level�3�when�
their�fair�values�are�determined�using�pricing�models,�discounted�cash�flows�or�similar�techniques�and�at�
least�one�significant�model�assumption�or�input�is�unobservable.�
�

The�carrying�amounts�of�assets�and�liabilities�reported�in�the�balance�sheet�approximate�their�fair�value. 
�
Cash�and�Cash�Equivalents�
�
The�Company� considers� all�highly� liquid� investments�with� an�original�maturity�of�90�days�or� less� to�be� cash�
equivalents.� At� December� 31,� 2019,� the� Company� had� no� items,� other� than� bank� deposits,� that�would� be�
considered�cash�equivalents.�The�Company�maintains�its�cash�in�bank�deposit�accounts,�that�may�at�times,�exceed�
federal�insured�limits.�No�losses�have�been�recognized�as�a�result�of�these�excess�amounts.�
�
�
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Advertising�costs�
�
The�Company’s�advertising�costs�are�expensed�as�incurred.��During�the�years�ended�December�31,�2019,�the�Company�
recognized�$4,446�in�advertising�costs�and�recorded�under�the�heading�‘General�and�administrative’�in�the�statements�
of�operations.��
�
Research�and�Development�Costs�
�
Research�and�development�costs,� including� salaries,� research�material,�and�administrative�costs�are�expensed�as�
incurred.��
�
Income�Taxes��
�
The�Company�assesses�its�income�tax�positions�and�records�tax�benefits�for�all�years�subject�to�examination�based�
upon�its�evaluation�of�the�facts,�circumstances�and�information�available�at�the�reporting�date.�In�accordance�with�
ASC�740Ͳ10,�for�those�tax�positions�where�there�is�a�greater�than�50%�likelihood�that�a�tax�benefit�will�be�sustained,�
our�policy� is�to�record�the� largest�amount�of�tax�benefit�that� is�more� likely�than�not�to�be�realized�upon�ultimate�
settlement�with�a�taxing�authority�that�has�full�knowledge�of�all�relevant�information.�For�those�income�tax�positions�
where�there�is�less�than�50%�likelihood�that�a�tax�benefit�will�be�sustained,�no�tax�benefit�will�be�recognized�in�the�
financial�statements.�The�Company�has�determined�that�there�are�no�material�uncertain�tax�positions.�
�
The�Company�accounts�for�income�taxes�based�on�the�provisions�promulgated�by�the�Internal�Revenue�Service�(“IRS”),�
which�has�a�statute�of�limitation�of�three�years�from�the�due�date�of�the�return.��As�such,�all�tax�years�are�open�since�
the�Company’s�inception.�
�
The�federal�net�operating�loss�carryforward�is�subject�to�an�80%�limitation�on�taxable�income,�does�not�expire,�
and�will�carry�on�indefinitely.�
�
The�Company�has�filed�its�tax�return�for�2019�and�the�following�table�outlines�the�estimated�deferred�tax�assets�
of�the�Company�at�December�31:�
�

Deferred�tax�asset:
Net�operating�loss�carryforward 11,895$���������������������

Total�deferred�tax�asset 11,895�����������������������
Valuation�allowance (11,895)����������������������

Deferred�tax�asset,�net Ͳ$��������������������������� �
�
�
�
�
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Recent�Accounting�Pronouncements�
�
The�Company�is�not�aware�of�recently�issued�accounting�pronouncements�that�are�expected�to�have�a�significant�
impact�on�the�Company’s�financial�statements.�
�
Subsequent�Events�
�
The�Company�has�evaluated�subsequent�events�through�June�30,�2020,�the�date�these�financial�statements�were�
available�to�be�issued.�
�
The�Company�executed�17�convertible�notes�for�total�cash�proceeds�of�$238,734.08�and�a�SAFE�security�agreements�
value�at�$150,000.��The�securities�carry�similar�provision�as�those�disclosed�in�Note�4.�
�
�
NOTE�2�–�GOING�CONCERN�
�
The�accompanying�consolidated�financial�statements�have�been�prepared�assuming�the�Company�will�continue�as�
a�going�concern,�which�contemplates�the�recoverability�of�assets�and�the�satisfaction�of�liabilities�in�the�normal�
course�of�business.�
�
The�Company�has� incurred� losses�from� inception�of�approximately�$48,337�which,�among�other�factors,�raises�
substantial�doubt�about�the�Company's�ability�to�continue�as�a�going�concern.� �The�ability�of�the�Company�to�
continue�as�a�going�concern�is�dependent�upon�management's�plans�to�raise�additional�capital�from�the�issuance�
of�debt�or�the�sale�of�stock,�its�ability�to�commence�profitable�sales�of�its�flagship�service,�and�its�ability�to�generate�
positive�operational�cash�flow.��The�accompanying�financial�statements�do�not�include�any�adjustments�that�might�
be�required�should�the�Company�be�unable�to�continue�as�a�going�concern.�
 
 
NOTE�3�–�RELATED�PARTY�TRANSACTIONS��
�
During�the�years�ended�December�31,�2019�shareholders�of�the�Company�advanced�funds�for�operations.�These�
advances�are�nonͲinterest�bearing�and�have�no�maturity�date.�At�December�31,�2019,�the�amount�of�advances�
outstanding�is�$5,932.�
�
�
�
�
�
�
�
�
�
�
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NOTE�4�–�CONVERTIBLE�NOTES�PAYABLE�
�
The�Company�issued�a�total�of�four�convertible�equity�securities�for�cash�proceeds�of�$55,000�between�October�
1,�2019� and�December�31,�2019.� �The� securities� are� all� convertible� into�preferred�or� common� shares�of� the�
Company�and�mature�18�months�from�the�date�of�issuance.�Principal�and�accrued�interest�may�be�converted�upon�
the�following:�
�

1. Upon� the�Company�receiving�cash� financing�of�no� less� than�$1,000,000,� the�outstanding�principal�and�
accrued� interest� will� be� automatically� converted� into� shares� of� common� or� preferred� stock� of� the�
Company�at�a�price�equal�to�the�lower�80%�of�the�price�paid�as�part�of�the�$1,000,000�financing�event,�or�
the�quotient�of�the�valuation�cap�and�the�fully�diluted�capitalization�of�the�Company,�as�defined�in�the�
individual�agreements.�
��

2. Upon�the�sale,�transfer,�or�other�disposition�of�substantially�all�of�the�Company’s�assets�(except�one� in�
which�the�holders�of�capital�stock�of�the�Company�immediately�prior�to�such�action�continue�to�hold�at�
least�50%�of� the�voting�power�of� the�Company),� the�holder�will�receive�a�cash�settlement�of�150%�of�
outstanding�principal�and�accrued�interest�at�the�date�of�the�transaction.�

�
3. Upon�maturity,�holders�may�elect�at�any�time�to�convert�the�security�to�common�stock�of�the�Company�at�

a�price�equal�to�the�quotient�of�the�valuation�cap�and�the�fully�diluted�capitalization�of�the�Company,�as�
defined�by�the�individual�agreements.��
�

The�Company�does�not�currently�have�an�authorized�class�of�preferred�stock.�
�
�
NOTE�5�–�SAFE�SECURITIES�
 
During�the�period�from�February�19,�2020�to�December�31,�2019,�the�Company�entered�into�SAFE�Agreement�
(Simple�Agreements�for�Future�Equity)�with�an�investor�in�exchange�for�cash�investments�total�of�$20,000.�The�
agreements�have�no�interest�rate�or�maturity�date.�The�securities�convert�upon�the�following:�
�
1. If�there�is�an�equity�financing�before�the�termination�of�this�SAFE,�the�SAFE�will�automatically�convert�into�

the�number�of�shares�of�standard�preferred�stock�equal�to�2%�of�the�Company�Capitalization.�
�

2. If�there�is�a�Liquidity�Event�before�the�termination�of�this�SAFE,�the�SAFE�will�automatically�be�entitled�to�
received�a�portion�of�proceeds�equal�to�the�greater�of�$100,000�or�the�amount�payable�on�the�number�of�
shares�of�common�stocks�equal�to�2%�of�the�liquidity�Capitalization.�

�
At�December�31,�2019,�the�SAFE�Agreements�had�not�been�converted�as�qualifying�financing�had�not�yet�occurred.�
No�shares�of�SAFE�preferred�stock�have�been�authorized�or�established�as�of�December�31,�2019�but�will�be�prior�
to�the�qualifying�financing.�The�SAFE�Agreements�are�recorded�as�liability.��
�
�
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NOTE�6�–�COMMON�STOCK�
 
At�December�31,�2019,�the�Company�has�1,000,000,�$.00001�par�value,�shares�of�common�stock�authorized,�with�
9,638,300�shares�issued�and�outstanding.�During�the�period�from�February�19,�2019�to�December�31,�2019,�the�
Company�issued�9,638,300�of�its�common�stocks�for�cash�proceeds�of�$25,090.�



 

23  

EXHIBIT C 
PDF of SI Website 

  



10/1/20, 6:04 PM

Page 1 of 10https://www.seedinvest.com/api/v1/fundraising-profile-draft/45814/preview_content

! " DOWNLOAD

Invest in Elly

The empathetic audio companion for people impacted by cancer.

Edit Profile

$1,000

Minimum

$5,000,000

Valuation cap

Convertible Note

Security Type

INVEST IN ELLY

Time Left : :  50d 06h 55m

Purchased securities are not listed on any exchange. A secondary market for

these securities does not currently exist and may never develop. You should not

purchase these securities with the expectation that one eventually will.

Website: www.ellyhealth.com

Company Highlights

› Establishing research collaborations with Ochsner, Duke, and Cedars-Sinai to conduct

implementations and clinical studies in 2020

› Notable investors include Google, JumpStart Foundry, StartUp Health and Nex Cubed

› In a company conducted clinical study of 100 patients, users reported a 10%

improvement in Quality of Life score

› Achieved an 88% user retention rate after 1 month during a company conducted study

with 106 users, which is nearly 6x higher than average health app retention rate (15%)

› Experienced founders who have previously co-founded companies such as CancerAid,

HotDoc, Vivi, and Papercloud

Fundraise Highlights

› Total Round Size: US $1,000,000

› Raise Description:  Seed

› Minimum Investment:  US $1,000 per investor

› Security

Type :  Convertible Note

› Valuation Cap:  US $5,000,000

› Target Minimum Raise Amount:  US $500,000

› Offering Type:   Side by Side Offering

Elly is the smart and empathetic audio companion for patients living with a chronic disease, with an initial focus
on cancer. Our mission is to become part of the standard of care journey for every patient.

Elly is a leading empathetic audio companion for people impacted by cancer. The app helps patients improve their quality of life and emotional well-being through Elly’s

friendly voice. She is a persona who comforts, supports and motivates patients to live healthier and happier. Elly is recommended by leading hospitals, oncologists and allied

health professionals, who have limited face-time with patients to provide support, education and motivation. 

Each day, patients listen to a 90 second Daily Summary of audio content through the Elly smartphone app. Elly references a motivational story, she discusses an oncology

topic, and leaves patients with an inspirational message. She also provides content around motivation, unspoken, mindfulness, coronavirus, self care, exercise, sleep,

nutrition and symptoms. The human voice is a critical part of developing human connection, and is essential for educating and supporting patients in an empathetic way.

Users hear from other cancer patients and key subject matter experts on in-depth experiences from Elly’s thoughtfully curated library of Sessions.

Elly conducted an internal phase I clinical trial with 100 cancer patients in 2019, and showed that the product improves patients' quality of life while increasing their

participation in their own health with a projected cost saving of $9,000 per patient per year. 

Elly is offering securities under both Regulation D and Regulation CF through SI Securities, LLC ("SI Securities"). SI Securities is an affiliate of SeedInvest Technology, LLC, a registered broker-dealer, and member FINRA/SIPC. SI Securities will receive cash compensation equal to 7.50%

of the value of the securities sold and equity compensation equal to 5.00% of the number of securities sold. Investments made under both Regulation D and Regulation CF involve a high degree of risk and those investors who cannot afford to lose their entire investment should not

invest. Furthermore, this profile may contain forward-looking statements and information relating to, among other things, the company, its business plan and strategy, and its industry. Investors should review the risks and disclosures in the offering's draft. The contents of this profile

are meant to be a summary of the information found in the company’s Form C. Before making an investment decision, investors should review the company’s Form C for a complete description of its business and offering information, a copy of which may be found both here and

below.
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Elly is developing research collaborations with a number of large US based health systems like Ochsner, Duke and Cedars-Sinai to conduct large scale implementations and

clinical studies in 2020. 

Backed by Google, JumpStart Foundry, StartUp Health and Nex Cubed.

Gallery

Public Overview Video.

Elly Website Video May 2020

00:23

Media Mentions

The Team

Founders and Officers

Nikhil Pooviah
CO-FOUNDER

Previously co-founded one of the world's top cancer apps, CancerAid; Radiation Oncology Physician; Pitched and received deal on Shark Tank.
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Simon Holland
CO-FOUNDER

Co-founded multiple tech startups including Australia's leading patient engagement platform with millions of patients. 

Notable Advisors & Investors

Google
Investor, Assistant Investments

JumpStart Foundry
Investor, JumpStart Foundry

StartUp Health
Investor, StartUp Health

Nex Cubed
Investor, Nex Cubed

Ben Lewis
Investor, Ex-Cofounder, Tapjoy

Ray Wirta
Investor, Venture Partner, Sway
Ventures

Giovanni Piedimonte
Advisor, VP, Tulane University; Ex-Chief,
Cleveland Clinic Pediatric Research

Dan Nardi
Advisor, COO, Carrum Health; Ex-VP
Operations, Livongo

Debra Reisenthel
Advisor, Founding CEO, Palo Alto
Medicine

Sharon Garrett
Advisor, Ex-CIO, Disney; Ex-EVP
Pacificare / UHG

Deepak Ramanathan
Advisor, Ex-Head of Marketing, Twitter

Term Sheet

A Side by Side offering refers to a deal that is raising capital under two offering types. If you plan on investing less than US $20,000.00, you will automatically invest under

the Regulation CF offering type. If you invest more than US $20,000.00, you must be an accredited investor and invest under the Regulation D offering type.

Fundraising Description

Round type: Seed
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Round size: US $1,000,000

Minimum investment: US $1,000

Target Minimum: US $500,000

Key Terms

Security Type: Convertible Note

Conversion discount: 20.0%

Valuation Cap: US $5,000,000

Interest rate: 4.0%

Note term: 18 months

Additional Terms

Closing conditions: While Elly has set an overall target minimum of US $500,000 for the round, Elly must raise at

least US $25,000 of that amount through the Regulation CF portion of their raise before being

able to conduct a close on any investments below $20,000. For further information please

refer to Elly's Form C.

Transfer restrictions: Securities issued through Regulation CF have a one year restriction on transfer from the date

of purchase (except to certain qualified parties as specified under Section 4(a)(6) of the

Securities Act of 1933), after which they become freely transferable. While securities issued

through Regulation D are similarly considered "restricted securities" and investors must hold

their securities indefinitely unless they are registered with the SEC and qualified by state

authorities, or an exemption from such registration and qualification requirements is available.

Use of Proceeds

If Minimum Amount Is Raised

Product Content Research Marketing

Growth

If Maximum Amount Is Raised

Product Content Research Marketing

Growth

Investor Perks

< $5K

Free lifetime access to any family or friends interested in using the Elly product

$5K - 10K

Above + Branded Elly merchandise.
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> $10K

Above + one-on-one calls with the co-founders.

It is advised that you consult a tax professional to fully understand any potential tax implications of receiving investor perks before making an investment.

This chart does not represent guarantees of future valuation growth and/or declines.

Prior Rounds

Pre-Seed

Round Size US $20,000

Closed Date Nov 1, 2019

Security Type SAFE Note

Pre-Seed

Round Size US $150,000

Closed Date May 12, 2020

Security Type SAFE Note

Pre-Seed

Round Size US $383,734

Closed Date May 12, 2020

Security Type Convertible Note

Valuation Cap US $5,000,000

Market Landscape

The global Digital Healthcare market size amounted to US$175.76 Billion and is expected to reach US$277.97 Billion by the end of 2026
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Digital health is becoming increasingly more important in how health is delivered. Companies like Livongo and Omada have set a clear precedent that there is a growing

demand for digital health startups that have strong financial and health outcomes. Elly is on a mission to create and pioneer a new vertical in digital health: smart

companionship. Unlike digital coaching solutions, Elly does not rely on human intervention or expensive third-party hardware, which typically is only affordable by larger self-

funded employers. We believe Elly is incredibly scalable by being purely digital and by the way the content framework has been created can cross expand to multiple

conditions. 

There are a number of audio-based mindfulness platforms such as Calm and Headspace which very much focus on mindfulness and sleep, rather than educating patients

on better health-seeking behaviors specific to living with a chronic condition. 

Due to the background of the team, our initial focus is on people affected by cancer. In the future, Elly will expand its offering to patients living with COPD, Heart Failure, MS,

Parkinson's, Rheumatoid Arthritis, and Inflammatory Bowel Disease. 

Risks and Disclosures

The development and commercialization of the Company’s products and services are highly competitive. It faces competition with respect to any products and services that it may

seek to develop or commercialize in the future. Its competitors include major companies worldwide. The health tech market is an emerging industry where new competitors are entering the

market frequently. Many of the Company’s competitors have significantly greater financial, technical and human resources and may have superior expertise in research and development and

marketing approved services and thus may be better equipped than the Company to develop and commercialize services. These competitors also compete with the Company in recruiting

and retaining qualified personnel and acquiring technologies. Smaller or early stage companies may also prove to be significant competitors, particularly through collaborative arrangements

with large and established companies. Accordingly, the Company’s competitors may commercialize products more rapidly or effectively than the Company is able to, which would adversely

affect its competitive position, the likelihood that its services will achieve initial market acceptance and its ability to generate meaningful additional revenues from its products and services.

The Company’s expenses will significantly increase as they seek to execute their current business model. Although the Company estimates that it has enough runway until the end of

year, they will be ramping up cash burn to promote revenue growth, further develop R&D, and fund other Company operations after the raise. Doing so could require significant effort and

expense or may not be feasible.

The Company projects aggressive growth. If these assumptions are wrong and the projections regarding market penetration are too aggressive, then the financial forecast may overstate

the Company's overall viability. In addition, the forward-looking statements are only predictions. The Company has based these forward-looking statements largely on its current expectations

and projections about future events and financial trends that it believes may affect its business, financial condition and results of operations. Forward-looking statements involve known and

unknown risks, uncertainties and other important factors that may cause actual results, performance or achievements to be materially different from any future results, performance or

achievements expressed or implied by the forward-looking statements.

The Company is pre-revenue and may not be successful in its efforts to grow and monetize its product. It has limited operating capital and for the foreseeable future will be dependent

upon its ability to finance operations from the sale of equity or other financing alternatives. There can be no assurance that the Company will be able to successfully raise operating capital.

The failure to successfully raise operating capital, and the failure to effectively monetize its products, could result in bankruptcy or other event which would have a material adverse effect on

the Company and the value of its shares. The Company has limited assets and financial resources, so such adverse event could put investors’ dollars at significant risk.

The Company is still testing an early version of its product. Sophisticated technology products often contain errors or defects, such as errors in hardware, computer code, or other

systems, particularly when first introduced or when new versions or enhancements are released. The development of new or enhanced products is a complex and uncertain process requiring

the accurate anticipation of technological and market trends, as well as precise technological execution. Despite quality assurance measures, internal testing, and beta testing by customers,

the Company cannot guarantee that its current and future products, including upgrades to those products, will be free of serious defects, which could result in lost revenue, refunds without

a commensurate decrease in costs, delays in market acceptance, increase in costs, reputational harm, and costs associated with defending or settling claims. If upgrades are not properly

implemented, the availability and functioning of its products could be impaired.

The Company conducts business in a heavily regulated industry and if it fails to comply with these laws and government regulations, it could incur penalties or be required to

make significant changes to its operations or experience adverse publicity, which could have a material adverse effect on its business, financial condition, and results of

operations. The healthcare and medical tech industries are heavily regulated and closely scrutinized by federal, state, and local governments. Comprehensive statutes and regulations govern

the manner in which the Company provides and bills for services and collects reimbursement from governmental programs and private payors, contractual relationships with Providers,

vendors and Clients, marketing activities, and other aspects of its operations. Because of the breadth of these laws and the narrowness of the statutory exceptions and safe harbors available,

it is possible that some of the Company’s business activities could be subject to challenge under one or more of such laws. Achieving and sustaining compliance with these laws may prove

costly. Failure to comply with these laws and other laws can result in civil and criminal penalties such as fines, damages, overpayment recoupment loss of enrollment status, and exclusion

from Medicare and Medicaid programs. The risk of the Company being found in violation of these laws and regulations is increased by the fact that many of them have not been fully

interpreted by the regulatory authorities or the courts, and their provisions are sometimes open to a variety of interpretations. The Company’s failure to accurately anticipate the application

of these laws and regulations to the business or any other failure to comply with regulatory requirements could create liability and negatively affect the business. Any action against the

Company for violation of these laws or regulations, even if they successfully defend against it, could cause them to incur significant legal expenses, divert management's attention from the

operation of the business, and result in adverse publicity.

Evolving government regulations may require increased costs or adversely affect the Company’s results of operations. In a regulatory climate that is uncertain, the Company’s

operations may be subject to direct and indirect adoption, expansion, or reinterpretation of various laws and regulations. Compliance with these future laws and regulations may require the

Company to change its practices at an undeterminable and possibly significant initial monetary and annual expense. These additional monetary expenditures may increase future overhead,

which could have a material adverse effect on its results of operations. Additionally, the introduction of new services may require the Company to comply with additional, yet undetermined,

laws and regulations. Compliance may require obtaining appropriate state medical board licenses or certificates, increasing security measures and expending additional resources to monitor

developments in applicable rules and ensure compliance. The failure to adequately comply with these future laws and regulations may delay or possibly prevent some of the products or

services from being offered to Clients and Members, which could have a material adverse effect on the business, financial condition and results of operations.

The reviewing CPA has included a “going concern” note in the reviewed financials. The Company has incurred losses from inception of approximately $48,337 which, among other

factors, raises substantial doubt about the Company's ability to continue as a going concern. The ability of the Company to continue as a going concern is dependent upon management's

plans to raise additional capital from the issuance of debt or the sale of stock, its ability to commence profitable sales of its flagship service, and its ability to generate positive operational

cash flow. The accompanying financial statements do not include any adjustments that might be required should the Company be unable to continue as a going concern.

The Company has engaged in related party transactions. During the years ended December 31, 2019 shareholders of the Company advanced funds for operations. These advances are

non‐interest bearing and have no maturity date. At December 31, 2019, the amount of advances outstanding is $5,932.
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The Company issued a total of four convertible equity securities for cash proceeds of $55,000 between October 1, 2019 and December 31, 2019. The securities are all convertible

into preferred or common shares of the Company and mature 18 months from the date of issuance. Principal and accrued interest may be converted upon the following:

1. Upon the Company receiving cash financing of no less than $1,000,000, the outstanding principal and accrued interest will be automatically converted into shares of common or

preferred stock of the Company at a price equal to the lower 80% of the price paid as part of the $1,000,000 financing event, or the quotient of the valuation cap and the fully diluted

capitalization of the Company, as defined in the individual agreements.

2. Upon the sale, transfer, or other disposition of substantially all of the Company’s assets (except one in which the holders of capital stock of the Company immediately prior to such

action continue to hold at least 50% of the voting power of the Company), the holder will receive a cash settlement of 150% of outstanding principal and accrued interest at the date of

the transaction.

3. Upon maturity, holders may elect at any time to convert the security to common stock of the Company at a price\ equal to the quotient of the valuation cap and the fully diluted

capitalization of the Company, as defined by the individual agreements.

The Company does not currently have an authorized class of preferred stock.

During the period from February 19, 2020 to December 31, 2019, the Company entered into SAFE Agreement (Simple Agreements for Future Equity) with an investor in

exchange for cash investments total of $20,000. The agreements have no interest rate or maturity date. The securities convert upon the following:

1. If there is an equity financing before the termination of this SAFE, the SAFE will automatically convert into the number of shares of standard preferred stock equal to 2% of the

Company Capitalization.

2. If there is a Liquidity Event before the termination of this SAFE, the SAFE will automatically be entitled to received a portion of proceeds equal to the greater of $100,000 or the amount

payable on the number of shares of common stocks equal to 2% of the liquidity Capitalization.

At December 31, 2019, the SAFE Agreements had not been converted as qualifying financing had not yet occurred. No shares of SAFE preferred stock have been authorized or established as

of December 31, 2019 but will be prior to the qualifying financing. The SAFE Agreements are recorded as liability in the Exhibit B Reviewed Financials.

The Company has not prepared any audited financial statements. Therefore, investors have no audited financial information regarding the Company’s capitalization or assets or liabilities

on which to make investment decisions. If investors feel the information provided is insufficient, then they should not invest in the Company.

The Company’s cash position is relatively weak. The Company currently has $139,208 in cash balances as of September 29, 2020. This equates to approximately 2-3 months of runway.

The Company could be harmed if it is unable to meet its cash demands, and the Company may not be able to continue operations if they are not able to raise additional funds.

The Company has not filed a Form D for its prior offerings. The SEC rules require a Form D to be filed by companies within 15 days after the first sale of securities in the offering relying

on Regulation D. Failing to register with the SEC or get an exemption may lead to fines, the right of investors to get their investments back, and even criminal charges. There is a risk that a

late penalty could apply.

Not all of the founders or key employees are currently working full time for the Company. As a result, certain of the Company's employees, officers, directors or consultants may not

devote all of their time to the business, and may from time to time serve as employees, officers, directors, and consultants of other companies. These other companies may have interests in

conflict with the Company.

The outbreak of the novel coronavirus, COVID-19, has adversely impacted global commercial activity and contributed to significant declines and volatility in financial markets.

The coronavirus pandemic and government responses are creating disruption in global supply chains and adversely impacting many industries. The outbreak could have a continued material

adverse impact on economic and market conditions and trigger a period of global economic slowdown. The rapid development and fluidity of this situation precludes any prediction as to the

ultimate material adverse impact of the novel coronavirus. Nevertheless, the novel coronavirus presents material uncertainty and risk with respect to the Funds, their performance, and their

financial results.

General Risks and Disclosures

Start-up investing is risky. Investing in startups is very risky, highly speculative, and should not be made by anyone who cannot afford to lose their entire investment. Unlike an investment in

a mature business where there is a track record of revenue and income, the success of a startup or early-stage venture often relies on the development of a new product or service that may

or may not find a market. Before investing, you should carefully consider the specific risks and disclosures related to both this offering type and the company which can be found in this

company profile and the documents in the data room below.

Your shares are not easily transferable. You should not plan on being able to readily transfer and/or resell your security. Currently there is no market or liquidity for these shares and the

company does not have any plans to list these shares on an exchange or other secondary market. At some point the company may choose to do so, but until then you should plan to hold

your investment for a significant period of time before a "liquidation event" occurs. A "liquidation event" is when the company either lists their shares on an exchange, is acquired, or goes

bankrupt.

The Company may not pay dividends for the foreseeable future. Unless otherwise specified in the offering documents and subject to state law, you are not entitled to receive any

dividends on your interest in the Company. Accordingly, any potential investor who anticipates the need for current dividends or income from an investment should not purchase any of the

securities offered on the Site.

Valuation and capitalization. Unlike listed companies that are valued publicly through market-driven stock prices, the valuation of private companies, especially startups, is difficult to assess

and you may risk overpaying for your investment. In addition, there may be additional classes of equity with rights that are superior to the class of equity being sold.

You may only receive limited disclosure. While the company must disclose certain information, since the company is at an early-stage they may only be able to provide limited information

about its business plan and operations because it does not have fully developed operations or a long history. The company may also only obligated to file information periodically regarding its

business, including financial statements. A publicly listed company, in contrast, is required to file annual and quarterly reports and promptly disclose certain events — through continuing

disclosure that you can use to evaluate the status of your investment.

Investment in personnel. An early-stage investment is also an investment in the entrepreneur or management of the company. Being able to execute on the business plan is often an

important factor in whether the business is viable and successful. You should be aware that a portion of your investment may fund the compensation of the company's employees, including

its management. You should carefully review any disclosure regarding the company's use of proceeds.
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Possibility of fraud. In light of the relative ease with which early-stage companies can raise funds, it may be the case that certain opportunities turn out to be money-losing fraudulent

schemes. As with other investments, there is no guarantee that investments will be immune from fraud.

Lack of professional guidance. Many successful companies partially attribute their early success to the guidance of professional early-stage investors (e.g., angel investors and venture

capital firms). These investors often negotiate for seats on the company's board of directors and play an important role through their resources, contacts and experience in assisting early-

stage companies in executing on their business plans. An early-stage company may not have the benefit of such professional investors.

Representatives of SI Securities, LLC are affiliated with SI Advisors, LLC ("SI Advisors") Representatives of SI Securities, LLC are affiliated with SI Advisors, LLC ("SI Advisors"). SI

Advisors is an exempt investment advisor that acts as the General Partner of SI Selections Fund I, L.P. ("SI Selections Fund"). SI Selections Fund is an early stage venture capital fund owned

by third-party investors. From time to time, SI Selections Fund may invest in offerings made available on the SeedInvest platform, including this offering. Investments made by SI Selections

Fund may be counted towards the total funds raised necessary to reach the minimum funding target as disclosed in the applicable offering materials.

Data Room

NAME LAST MODIFIED TYPE

 Financials (2 files) May 27, 2020 Folder

 Fundraising Round (1 file) May 27, 2020 Folder

 Miscellaneous (4 files) May 27, 2020 Folder

Join the Conversation

Be the first to post a comment or question about Elly.

For compliance purposes, founders conducting Reg CF offerings are prohibited from posting contact information on their Discussion Boards. Posts including e-mail addresses or phone numbers will be removed

immediately. If you would like to connect with an investor directly please notify your dedicated campaign manager on SeedInvest’s Venture Growth team.

Say something here... POST

Frequently Asked Questions

About Side by Side Offerings

What is Side by Side?

A Side by Side offering refers to a deal that is raising capital under two offering types. This Side by Side offering is raising under Regulation CF and Rule 506(c) of Regulation D.

What is a Form C?

The Form C is a document the company must file with the Securities and Exchange Commission (“SEC”) which includes basic information about the company and its offering and is a condition to making a Reg

CF offering available to investors. It is important to note that the SEC does not review the Form C, and therefore is not recommending and/or approving any of the securities being offered.

Before making any investment decision, it is highly recommended that prospective investors review the Form C filed with the SEC (included in the company's profile) before making any investment decision.

What is Rule 506(c) under Regulation D?

Rule 506(c) under Regulation D is a type of offering with no limits on how much a company may raise. The company may generally solicit their offering, but the company must verify each investor’s status as an

accredited investor prior to closing and accepting funds. To learn more about Rule 506(c) under Regulation D and other offering types check out our blog and academy.
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What is Reg CF?

Title III of the JOBS Act outlines Reg CF, a type of offering allowing private companies to raise up to $1 million from all Americans. Prior capital raising options limited private companies to raising money only

from accredited investors, historically the wealthiest ~2% of Americans. Like a Kickstarter campaign, Reg CF allows companies to raise funds online from their early adopters and the crowd. However, instead of

providing investors a reward such as a t-shirt or a card, investors receive securities, typically equity, in the startups they back. To learn more about Reg CF and other offering types check out our blog and

academy.

Making an Investment in Elly

How does investing work?

When you complete your investment on SeedInvest, your money will be transferred to an escrow account where an independent escrow agent will watch over your investment until it is accepted by Elly. Once

Elly accepts your investment, and certain regulatory procedures are completed, your money will be transferred from the escrow account to Elly in exchange for your securities. At that point, you will be a proud

owner in Elly.

What will I need to complete my investment?

To make an investment, you will need the following information readily available:

1. Personal information such as your current address and phone number

2. Employment and employer information

3. Net worth and income information

4. Social Security Number or passport

5. ABA bank routing number and checking account number (typically found on a personal check or bank statement)

If you are investing under Rule 506(c) of Regulation D, your status as an Accredited Investor will also need to be verified and you will be asked to provide documentation supporting your income, net worth,

revenue, or net assets or a letter from a qualified advisor such as a Registered Investment Advisor, Registered Broker Dealer, Lawyer, or CPA.

How much can I invest?

An investor is limited in the amount that he or she may invest in a Reg CF offering during any 12-month period:

If either the annual income or the net worth of the investor is less than $100,000, the investor is limited to the greater of $2,000 or 5% of the lesser of his or her annual income or net worth.

If the annual income and net worth of the investor are both greater than $100,000, the investor is limited to 10% of the lesser of his or her annual income or net worth, to a maximum of $100,000.

Separately, Elly has set a minimum investment amount of US $1,000.

Accredited investors investing $20,000 or over do not have investment limits.

After My Investment

What is my ongoing relationship with the Issuer?

You are a partial owner of the company, you do own securities after all! But more importantly, companies which have raised money via Regulation CF must file information with the SEC and post it on their

websites on an annual basis. Receiving regular company updates is important to keep shareholders educated and informed about the progress of the company and their investment. This annual report includes

information similar to a company’s initial Reg CF filing and key information that a company will want to share with its investors to foster a dynamic and healthy relationship.

In certain circumstances a company may terminate its ongoing reporting requirement if:

1. The company becomes a fully-reporting registrant with the SEC

2. The company has filed at least one annual report, but has no more than 300 shareholders of record

3. The company has filed at least three annual reports, and has no more than $10 million in assets

4. The company or another party purchases or repurchases all the securities sold in reliance on Section 4(a)(6)

5. The company ceases to do business

However, regardless of whether a company has terminated its ongoing reporting requirement per SEC rules, SeedInvest works with all companies on its platform to ensure that investors are provided quarterly

updates. These quarterly reports will include information such as: (i) quarterly net sales, (ii) quarterly change in cash and cash on hand, (iii) material updates on the business, (iv) fundraising updates (any

plans for next round, current round status, etc.), and (v) any notable press and news.

How can I sell my securities in the future?

Currently there is no market or liquidity for these securities. Right now Elly does not plan to list these securities on a national exchange or another secondary market. At some point Elly may choose to do so, but

until then you should plan to hold your investment for a significant period of time before a “liquidation event” occurs. A “liquidation event” is when Elly either lists their securities on an exchange, is acquired, or

goes bankrupt.

How do I keep track of this investment?

You can return to SeedInvest at any time to view your portfolio of investments and obtain a summary statement. If invested under Regulation CF you may also receive periodic updates from the company about

their business, in addition to monthly account statements.

Other General Questions

What is this page about?

This is Elly's fundraising profile page, where you can find information that may be helpful for you to make an investment decision in their company. The information on this page includes the company overview,

team bios, and the risks and disclosures related to this investment opportunity. If the company runs a side by side offering that includes an offering under Regulation CF, you may also find a copy of the Elly's

Form C. The Form C includes important details about Elly's fundraise that you should review before investing.

How can I (or the company) cancel my investment under Regulation CF?

For offerings made under Regulation CF, you may cancel your investment at any time up to 48 hours before a closing occurs or an earlier date set by the company. You will be sent a reminder notification

approximately five days before the closing or set date giving you an opportunity to cancel your investment if you had not already done so. Once a closing occurs, and if you have not canceled your investment,

you will receive an email notifying you that your securities have been issued. If you have already funded your investment, your funds will be promptly refunded to you upon cancellation. To cancel your

investment, you may go to your account's portfolio page by clicking your profile icon in the top right corner.

What if I change my mind about investing?

If you invest under any other offering type, you may cancel your investment at any time, for any reason until a closing occurs. You will receive an email when the closing occurs and your securities have been
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If you invest under any other offering type, you may cancel your investment at any time, for any reason until a closing occurs. You will receive an email when the closing occurs and your securities have been

issued. If you have already funded your investment and your funds are in escrow, your funds will be promptly refunded to you upon cancellation. To cancel your investment, please go to your account's portfolio

page by clicking your profile icon in the top right corner.
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EXHIBIT D 
Investor Deck 

  



TŠǄĚƙƥūƑ�'
ĚČŒ



¹ĺĿƙ�ƎƑĚƙĚŠƥîƥĿūŠ�Ş
îǋ�ČūŠƥîĿŠ�ĲūƑǅ

îƑēɠŕūūŒĿŠĳ�ƙƥîƥĚŞ
ĚŠƥƙ�îŠē�ĿŠĲūƑŞ

îƥĿūŠ�ƑĚŕîƥĿŠĳ�ƥūɈ�îŞ
ūŠĳ�

ūƥĺĚƑ�ƥĺĿŠĳƙɈ�ƥĺĚ�ČūŞ
ƎîŠǋɈ�Ŀƥƙ�ċƭƙĿŠĚƙƙ�ƎŕîŠ�îŠē�ƙƥƑîƥĚĳǋɈ�îŠē�Ŀƥƙ�ĿŠēƭƙƥƑǋɍ�¹ĺĚƙĚ�ƙƥîƥĚŞ

ĚŠƥƙ�

ƑĚĲŕĚČƥ�Ş
îŠîĳĚŞ

ĚŠƥɫƙ�ČƭƑƑĚŠƥ�ǄĿĚǅ
ƙ�ǅ

Ŀƥĺ�ƑĚƙƎĚČƥ�ƥū�ĲƭƥƭƑĚ�ĚǄĚŠƥƙ�ċîƙĚē�ĿŠĲūƑŞ
îƥĿūŠ�ČƭƑƑĚŠƥŕǋ�

îǄîĿŕîċŕĚ�îŠē�îƑĚ�ƙƭċŏĚČƥ�ƥū�ƑĿƙŒƙ�îŠē�ƭŠČĚƑƥîĿŠƥĿĚƙ�ƥĺîƥ�Čūƭŕē�ČîƭƙĚ�ƥĺĚ�ČūŞ
ƎîŠǋɫƙ�îČƥƭîŕ�

ƑĚƙƭŕƥƙ�ƥū�ēĿĲĲĚƑ�Ş
îƥĚƑĿîŕŕǋɍ�TŠǄĚƙƥūƑƙ�îƑĚ�ČîƭƥĿūŠĚē�Šūƥ�ƥū�ƎŕîČĚ�ƭŠēƭĚ�ƑĚŕĿîŠČĚ�ūŠ�ƥĺĚƙĚ�

ĲūƑǅ
îƑēɠŕūūŒĿŠĳ�ƙƥîƥĚŞ

ĚŠƥƙ�îƙ�ƥĺĚǋ�ČūŠƥîĿŠ�ĺǋƎūƥĺĚƥĿČîŕ�ĿŕŕƭƙƥƑîƥĿūŠƙ�ūĲ�Ş
îƥĺĚŞ

îƥĿČîŕ�

ƎƑĿŠČĿƎŕĚƙɈ�îƑĚ�Ş
ĚîŠƥ�ĲūƑ�ĿŕŕƭƙƥƑîƥĿǄĚ�ƎƭƑƎūƙĚƙɈ�îŠē�ƥĺĚǋ�ēū�Šūƥ�ƑĚƎƑĚƙĚŠƥ�ĳƭîƑîŠƥĚĚƙ�ūĲ�ĲƭƥƭƑĚ�

ƑĚƙƭŕƥƙɈ�ŕĚǄĚŕƙ�ūĲ�îČƥĿǄĿƥǋɈ�ƎĚƑĲūƑŞ
îŠČĚɈ�ūƑ�îČĺĿĚǄĚŞ

ĚŠƥƙɈ�îŕŕ�ūĲ�ǅ
ĺĿČĺ�ČîŠŠūƥ�ċĚ�Ş

îēĚɍ�

q
ūƑĚūǄĚƑɈ�Šū�ƎĚƑƙūŠ�ŠūƑ�îŠǋ�ūƥĺĚƑ�ƎĚƑƙūŠ�ūƑ�ĚŠƥĿƥǋ�îƙƙƭŞ

Ěƙ�ƑĚƙƎūŠƙĿċĿŕĿƥǋ�ĲūƑ�ƥĺĚ�îČČƭƑîČǋ�

îŠē�ČūŞ
ƎŕĚƥĚŠĚƙƙ�ūĲ�ĲūƑǅ

îƑēɠŕūūŒĿŠĳ�ƙƥîƥĚŞ
ĚŠƥƙɈ�îŠē�Ŀƙ�ƭŠēĚƑ�Šū�ēƭƥǋ�ƥū�ƭƎēîƥĚ�îŠǋ�ƙƭČĺ�

ƙƥîƥĚŞ
ĚŠƥƙ�ƥū�ČūŠĲūƑŞ

�ƥĺĚŞ
�ƥū�îČƥƭîŕ�ƑĚƙƭŕƥƙɍ



¹ƑîČƥĿūŠ
/ŕŕǋ�ǅ

îƙ�ŕîƭŠČĺĚē�ūŠ�ƥĺĚ��
ƎƎ�¬ƥūƑĚ�ĿŠ�q

îǋ�ȃȁȃȁɍ

¬ūŞ
Ě�ūĲ�ƥĺĚ�Ş

ūƙƥ�ƑĚƎƭƥîċŕĚ�ĺĚîŕƥĺ�ƙǋƙƥĚŞ
ƙ�ĿŠ�ƥĺĚ�À

¬�ŕĿŒĚ�~
ČĺƙŠĚƑɈ�'

ƭŒĚ�îŠē�
 
ŕĚǄĚŕîŠē� 

ŕĿŠĿČ�îƑĚ�ūĲĲĚƑĿŠĳ�/ŕŕǋ�ƥū�ƥĺĚĿƑ�ƎîƥĿĚŠƥƙɍ

¡ĺîƙĚ�T�ĚǄĿēĚŠČĚ�ƑĚǄĚîŕĚē�ūŠČūŕūĳǋ�ƎîƥĿĚŠƥƙ�ĿŞ
ƎƑūǄĚē�ƥĺĚĿƑ�£

ūg�ċǋ�ȂȆʣ
�ĿŠ�Ȅȁ�ēîǋƙɍ

¬ĚČƭƑĚē�ƑĚƙĚîƑČĺ�ƙƥƭēǋ�ĲūƑ�î�ŕîƑĳĚ�¡ĺîƙĚ�TT�ČŕĿŠĿČîŕ�ƥƑĿîŕ�îƥ� ĚēîƑƙɠ¬ĿŠîĿɍ

¤
îĿƙĚē�ɷȆȁȁŒ�ƎƑĚɠƙĚĚē�ĲĿŠîŠČĿŠĳ�ŕĚē�ċǋ�H

ūūĳŕĚɍ



/ŕŕǋ�Ŀƙ�ĿŠĿƥĿîŕŕǋ�ŕĚǄĚƑîĳĿŠĳ�Ǝîƙƥ�ĚǊƎĚƑĿĚŠČĚ�îŠē�
ĲūČƭƙĿŠĳ�ūŠ�ČîŠČĚƑɈ�ċƭƥ�ĺîƙ�î�ƑūîēŞ

îƎ�ĲūƑ�ČƑūƙƙɠ
ĚǊƎîŠēĿŠĳ�ƥū�ūƥĺĚƑ�ēĿƙĚîƙĚƙ�îŠē�ƥĺĚĿƑ�ĿŞ

ƎîČƥƙɍ



Ø
ĺǋ�s

ūǅ
Ɏ

 ƭƑƑĚŠƥŕǋ�ČîŠČĚƑ�ČîƑĚ�ĿŠ�ƥĺĚ�À
¬�Čūƙƥƙ�ʑ�ɷȊȇ�

�îŠŠƭîŕŕǋɍ�ȄȂʣ
�

ūĲ�ƥĺĿƙ�ĚǊƎĚŠēĿƥƭƑĚ�Ŀƙ�ČîƭƙĚē�ċǋ�ƎūūƑ�ƐƭîŕĿƥǋ�ūĲ�ŕĿĲĚ�
ūƭƥČūŞ

Ěƙ�îŠē�ƑĿƙĿŠĳ�ƭŠĚǊƎĚČƥĚē�ĺūƙƎĿƥîŕ�ǄĿƙĿƥƙɍ

O
ĚîŕƥĺČîƑĚ�Ŀƙ�ĲîŕŕĿŠĳ�ƙĺūƑƥ�ƥū�ĺĚŕƎ�ČîŠČĚƑ�ƎîƥĿĚŠƥƙ�ĚŞ

ūƥĿūŠîŕŕǋ�
ĲƑūŞ

�ƥĺĚ�ƥĿŞ
Ě�ūĲ�ēĿîĳŠūƙĿƙɈ�ƥĺƑūƭĳĺ�ƥƑĚîƥŞ

ĚŠƥƙ�îŠē�ĿŠƥū�
ƙƭƑǄĿǄūƑƙĺĿƎɍ



~
ŠČūŕūĳǋ�¡îƥĿĚŠƥ� 

ĺîŕŕĚŠĳĚƙ



¹ĺĚ�ĺƭŞ
îŠ�ǄūĿČĚ�Ŀƙ�î�ČƑĿƥĿČîŕ�ƎîƑƥ�ūĲ�ċƭĿŕēĿŠĳ�

ƑĚŕîƥĿūŠƙĺĿƎƙ�îŠē�ĺîǄĿŠĳ�î�ƎĚƑƙūŠîŕ�ČūŠŠĚČƥĿūŠɍ



TŠƥƑūēƭČĿŠĳ�/ŕŕǋ�
/ŕŕǋ�Ŀƙ�îŠ�Ŀ¡ĺūŠĚ�îƎƎ�ƥĺîƥ�ƎƑūǄĿēĚƙ��
ŠĚǅ

�ēîĿŕǋ�ČūŠƥĚŠƥ�ĿŠ�î�ƎƑĚƙČƑĿċĚē�
ǅ
îǋɍ�/ŕŕǋ�ČūŞ

ĲūƑƥƙɈ�ĚēƭČîƥĚƙ�îŠē�
Ş
ūƥĿǄîƥĚƙ�ƭƙĚƑƙ�ƥū�ĲūƑŞ

�ċĚƥƥĚƑ�
ĺĚîŕƥĺɠƙĚĚŒĿŠĳ�ċĚĺîǄĿūƑƙ�îŠē�ĺîċĿƥƙɍ



'
îĿŕǋ�/ŕŕǋ

�
�ēîĿŕǋ�Ȋȁ�ƙĚČūŠē�îƭēĿū�

Ş
ĚƙƙîĳĚ�ČūǄĚƑĿŠĳ�î�Ş

ūƥĿǄîƥĿūŠîŕ�
ƙƥūƑǋɈ�î�ČūŠēĿƥĿūŠɠƙƎĚČĿĲĿČ�
ĚēƭČîƥĿūŠîŕ�ƥūƎĿČ�îŠē�îŠ�
ĿŠƙƎĿƑîƥĿūŠîŕ�ƐƭūƥĚɍ

TŞ
ƎƑūǄĚ�ĺĚîŕƥĺ�ƙĚĚŒĿŠĳ�ċĚĺîǄĿūƑƙ



'
îĿŕǋ�À

ƎŕĿĲƥ
/Ş

ƎîƥĺĚƥĿČ�Ş
ūƑŠĿŠĳ�Ş

ĚēĿƥîƥĿūŠ�
ƎƑîČƥĿČĚƙ�ŕĚē�ċǋ�ĿŠƙƥƑƭČƥūƑƙ�ǅ

ĺū�
ĺîǄĚ�ŕĿǄĚē�ǅ

Ŀƥĺ�î�ČĺƑūŠĿČ�
ČūŠēĿƥĿūŠɍ

¤
ĚēƭČĚ�ČūŠēĿƥĿūŠɠƑĚŕîƥĚē�îŠǊĿĚƥǋ



'
îĿŕǋ�q

ūǄĚ
×
ĿēĚū�ƎƑîČƥĿČĚƙ�ƥîŒĿŠĳ�ĿŠƥū�

îČČūƭŠƥ�ĚîČĺ�ĿŠēĿǄĿēƭîŕɑƙ�
ŕĿŞ

ĿƥîƥĿūŠƙɍ�gĚē�ċǋ�ƎĺǋƙĿūŕūĳĿƙƥƙ�
ǅ
ĺū�ĺîǄĚ�ĚǊƎĚƑĿĚŠČĚē�î�ČĺƑūŠĿČ�

ČūŠēĿƥĿūŠɍ

¤
ĚēƭČĚ�ĲîƥĿĳƭĚ�îŠē�ĿŞ

ƎƑūǄĚ�
ūǄĚƑîŕŕ�ƙƭƑǄĿǄîŕ



'
îĿŕǋ�À

Šǅ
ĿŠē

/Ş
ƎîƥĺĚƥĿČ�ĚǄĚŠĿŠĳ�

Ş
ĚēĿƥîƥĿūŠ�ƎƑîČƥĿČĚƙ�ŕĚē�ċǋ�

ĿŠƙƥƑƭČƥūƑƙ�ǅ
ĺū�ĺîǄĚ�ŕĿǄĚē�

ǅ
Ŀƥĺ�î�ČĺƑūŠĿČ�ČūŠēĿƥĿūŠɍ

¡ƑūŞ
ūƥĚ�ĺĚîŕƥĺĿĚƑ�ƙŕĚĚƎ



 
ŕîƙƙĚƙ

TŞ
ƎƑūǄĚ�ĺĚîŕƥĺ�ŕĿƥĚƑîČǋ

 
ŕîƙƙĚƙ�ĲƑūŞ

�ǅ
ūƑŕēɠƑĚŠūǅ

ŠĚē�
ƎĺǋƙĿČĿîŠƙɈ�ƙƭċŏĚČƥɠŞ

îƥƥĚƑ�
ĚǊƎĚƑƥƙ�îŠē�ƑĚƙĚîƑČĺĚƑƙ�ǅ

ĺū�
ƙĺîƑĚ�ƥĺĚĿƑ�ƑĚČūŞ

Ş
ĚŠēîƥĿūŠƙ�

îŠē�ĿŠƙĿĳĺƥƙɍ



¬ĚƙƙĿūŠƙ

¤
ĚēƭČĚ�ƙūČĿîŕ�ĿƙūŕîƥĿūŠ�

~
ǄĚƑ�Ȇȁȁ�ƑĚŕîƥîċŕĚ�ƙƥūƑĿĚƙ�

ČūǄĚƑĿŠĳ�î�ǅ
ĿēĚ�ǄîƑĿĚƥǋ�ūĲ�

ĿŠČŕƭƙĿǄĚ�îŠē�ēĿǄĚƑƙĚ�ƥūƎĿČƙ�
ĲƑūŞ

�ČūŠƥƑĿċƭƥūƑƙ�ǅ
ĺū�ĺîǄĚ�

ĳūŠĚ�ƥĺƑūƭĳĺ�ƙĿŞ
ĿŕîƑ�

ĚǊƎĚƑĿĚŠČĚƙɍ



À
ŠĿƐƭĚ�cūƭƑŠĚǋƙ

Ø
Ě�ĺîǄĚ�ČƑĚîƥĚē�î�ƭŠĿƐƭĚ�

ǅ
îǋ�ĲūƑ�ƎîƥĿĚŠƥƙ�ƥū�ČūŠƙƭŞ

Ě�
ČūŠƥĚŠƥ�ċîƙĚē�ūŠ�ƥĺĚĿƑ�
ČūŠēĿƥĿūŠɈ�ŕĿŞ

ĿƥîƥĿūŠƙ�îŠē�
ƎƑĚĲĚƑĚŠČĚƙɍ



 
ūŠƥĚŠƥ�¡ƑūēƭČƥĿūŠ�¡ƑūČĚƙƙ

TŠƥĚƑǄĿĚǅ
ƙ

 
ūƎǋǅ

ƑĿƥĿŠĳ

q
ĚēĿČîŕ��

ēǄĿƙūƑǋ�
�
ūîƑē�¤

ĚǄĿĚǅ
¤
ĚČūƑēĿŠĳ

¡
îƥĿĚŠƥƙ

TŠƙƥƑƭČƥūƑƙ

 
ŕĿŠĿČĿîŠƙ

O
Ěîŕƥĺ�¬ǋƙƥĚŞ

ƙ
s
ūŠƎƑūĲĿƥƙ

Ø
Ě�ĺîǄĚ�î�ƑūċƭƙƥɈ�Ş

ĚēĿČîŕŕǋɠ
ƙîĲĚ�îŠē�ƙČîŕîċŕĚ�ƎƑūČĚƙƙ�ĲūƑ�
ƎƑūēƭČĿŠĳ�îŕŕ�ūĲ�ūƭƑ�/ŕŕǋ�
ČūŠƥĚŠƥɍ

�
Ǆĳɍ�Čūƙƥ�ƎĚƑ�ČūŠƥĚŠƥ�ƎĿĚČĚ�Ŀƙ�ɷȉȁ



¡ĺîƙĚ�T�~
ŠČūŕūĳǋ�¹ƑĿîŕ�cƭŕǋ�ȃȁȂȊ



¡îƥĿĚŠƥ��
ČƥĿǄîƥĿūŠ�q

ĚîƙƭƑĚ�ɚ¡�
q
ɛ



¡ĺîƙĚ�T�¹ƑĿîŕ�¤
Ěƙƭŕƥƙ

¡ūƥĚŠƥĿîŕ� ūƙƥ�
¬îǄĿŠĳƙ

�
ƎƎ�¤

ĚƥĚŠƥĿūŠ�
ɚȂ�Ş

ūŠƥĺɛ
£
ƭîŕĿƥǋ�ūĲ�gĿĲĚ�

TŠČƑĚîƙĚ

ɷȊ
e�

¡ĚƑ�¡îƥĿĚŠƥ�¡ĚƑ�ÞĚîƑ

ȉȉ
ʣ
�

À
ƙĚƑ�/ŠĳîĳĚŞ

ĚŠƥ�

ȃǊ�ɓ�À
ƙĚƑ�ɓ�'

îǋ

ȂȆ
ʣ
�

~
Š��

Ǆĳɍ�¡ĚƑ�¡îƥĿĚŠƥ

¡ƑĚēĿČƥĿǄĚ�Čūƙƥ�ƙîǄĿŠĳƙ�
ĲƑūŞ

�îǄĳɍ�ȃȅĹ�¡�
q
�ƙČūƑĚɍ

ɚċîƙĚē�ūŠ�ēîƥî�ĲƑūŞ
ƥĺĚ� 

ŕĚǄĚŕîŠē� 
ŕĿŠĿČɛɍ

ȇǊ�ĺĿĳĺĚƑ�ĚŠĳîĳĚŞ
ĚŠƥ�

ƥĺîŠ�îǄĳɍ�ĺĚîŕƥĺ�îƎƎƙɍ
TŠČƑĚîƙĚē�£

ūg�ĲƑūŞ
�îǄĳɍ�

ȊĹ�£
g£
ɠ 
Ȅȁ�ƙČūƑĚɍ

s
Ěƥ�¡ƑūŞ

ūƥĚƑ
¬ČūƑĚ

ȈȊ
�

/ǊČĚƎƥĿūŠîŕ�ƎîƥĿĚŠƥ�
ƙîƥĿƙĲîČƥĿūŠɍ



¡îƥĿĚŠƥ�À
ƙĚ� 

îƙĚƙ



¹îƑĳĚƥĚē�¡îƑƥŠĚƑƙĺĿƎƙ

7KHVH�VWDWHP
HQWV�UHIOHFW�P

DQDJHP
HQW¶V�SURMHFWHG�RU�P

RGHOHG�UHVXOWV�DQG�DUH�P
HDQW�IRU�LOOXVWUDWLYH�SXUSRVHV��

7KH\�GR�QRW�UHSUHVHQW�JXDUDQWHHV�RI�IXWXUH�UHVXOWV��OHYHOV�RI�DFWLYLW\��SHUIRUP
DQFH��RU�DFKLHYHP

HQWV��DOO�RI�Z
KLFK�

FDQQRW�EH�P
DGH�



q
îƑŒĚƥ�gîŠēƙČîƎĚ

 ūîČĺĿŠĳ
 ūŠƙƭŞ

ĚƑ� ūŠƥĚŠƥ
'
ĿĳĿƥîŕ�¹ĺĚƑîƎĚƭƥĿČƙ

/ŕŕǋ�Ŀƙ�ƎƭƑĚŕǋ�ēĿĳĿƥîŕ�ɚŠū�ƑĚŕĿîŠČĚ�
ūŠ�ĺƭŞ

îŠ�ĿŠƥĚƑǄĚŠƥĿūŠ�ūƑ�
ČūŠŠĚČƥĚē�ēĚǄĿČĚƙɛɍ

/ŕŕǋ�ĚŠČūŞ
ƎîƙƙĚƙ�ČūŠēĿƥĿūŠɠ

ƙƎĚČĿĲĿČ�ČūŠƥĚŠƥ�ɚƭŠŕĿŒĚ�ūŠŕǋ�
Ş
ĚēĿƥîƥĿūŠ�îŠē�ƙŕĚĚƎɛɍ

/ŕŕǋ�ēūĚƙ�Šūƥ�ƑĚŕǋ�ūŠ�G'
�
�îƎƎƑūǄîŕ��

îŠē�ĺîƙ�î�ƭŠĿƐƭĚ�ċƭƙĿŠĚƙƙ�Ş
ūēĚŕ�

ǅ
ĺĿČĺ�Ŀƙ�ŕĚƙƙ�ƑĚŕĿîŠƥ�ūŠ�ƑĚƙĚîƑČĺɍ



/ŕŕǋɫƙ�ĲūƭŠēĚƑƙ�ĺîǄĚ�ĚǊƎĚƑĿĚŠČĚ�ċƭĿŕēĿŠĳ�îŠē�
ƙČîŕĿŠĳ�ƙƭČČĚƙƙĲƭŕ�ĺĚîŕƥĺČîƑĚ�ČūŞ

ƎîŠĿĚƙɍ



GūƭŠēĚƑƙ



TŠǄĚƙƥūƑƙ



~
ƭƑ�Ş

ĿƙƙĿūŠ�Ŀƙ�ƥū�ċĚ�ƎîƑƥ�ūĲ�ƥĺĚ�ƙƥîŠēîƑē�ūĲ�ČîƑĚ�ĲūƑ�ĚîČĺ�
ƎîƥĿĚŠƥɫƙ�ŏūƭƑŠĚǋɍ

Ø
Ě�ĺîǄĚ�ČŕĿŠĿČîŕ�ĚǄĿēĚŠČĚ�ƥĺîƥ�ūƭƑ�ƎŕîƥĲūƑŞ

�ēƑĿǄĚƙ�
Ş
ĚîŠĿŠĳĲƭŕ�ċĚŠĚĲĿƥƙ�ĲūƑ�ƎîƥĿĚŠƥƙ�ċƭƥ�îŕƙū�ŕūŠĳɠƥĚƑŞ

�Čūƙƥ�
ƙîǄĿŠĳƙ�ĲūƑ�ƙƥîŒĚĺūŕēĚƑƙɍɰ



ĺĚŕŕūʧ
ĚŕŕǋĺĚîŕƥĺɍČūŞ

GĚĚŕ��
ĚƥƥĚƑɈ�¹ūĳĚƥĺĚƑ
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EXHIBIT E 
Video Transcript 

 



 
Exhibit E 

 
Public Overview Video: https://vimeo.com/420488705 
 
(0:30) 
 
“Hi! I’m Elly. I’m the world’s first audio-companion for cancer patients. Through my friendly 
voice, I bring you daily support, motivation, and inspiration. Research has shown that I 
improve your quality of life. Take control of your cancer journey and download Elly today.” 
 


