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Name of issuer:

Airthium Inc.

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: DE
Date of organization: 5/17/2017

Physical address of issuer:

14425 Falcon Head Blvd
BUILDING E - Suite 100
Austin TX 78738

Website of issuer:

https://www.airthium.com

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary

007-00033

CRD number, if applicable, of intermediary:

283503

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

5.0% of the offering amount upon a successful fundraise, and be entitled te
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement
for the intermediary to acquire such an interest

No

Type of security offered:

[ Common Stock
[ Preferred Stock
[1Debt
Other

|f Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered:

50,000

Price:

$1.00000

Method for determining price:

Pro-rated portion of the total principal value of $50,000; interests will be sold in
increments of $1; each investment is convertible to one share of stock as
described under Item 13.



1argeL Oering dimournt:

$50,000.00

Oversubscriptions accepted:
Yes
[INo
If yes, disclose how oversubscriptions will be allocated:

[ Pro-rata basis
[JFirst-come, first-served basis
Other
If ather, describe how oversubscriptions will be allocated:

As determined by the issuer

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

$5,000,000.00

Deadline to reach the target offering amount:

4/30/2023

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:

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

Total Assets: $1,220,548.00 $504,695.00
Cash & Cash Equivalents: $947,199.00 $315,548.00
Accounts Receivable: $0.00 $0.00
Short-term Debt: $106,131.00 $65,198.00
Long-term Debt: $2,133,776.00 $922,496.00
Revenues/Sales: $230,796.00 $196,621.00
Cost of Goods Sold: $0.00 $0.00
Taxes Paid: ($157,945.00) ($118,908.00)
Net Income: ($536,360.00) ($176,074.00)

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

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HL, ID, IL, IN, IA, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, BS5, GU, PR, VI, TV

Offering Statement

Respond to each questicn in each paragraph of this part. Set forth each question
and any notes, but not any instructions thereto, in their entirety. If disclosure in
response to any question is responsive to one or more other questions, it is not
necessary to repeat the disclosure. If 2 question or series of questions is
inapplicable ar the response is availahle elsewhere in the Form, either state that it is
inapplicable, include a cross-reference to the responsive disclosure, or omit the

question or series of questions.

Be very careful and precise in answering all questions. Give full and complete
answers so that they are not misleading under the circumstances involved. Do not
discuss any future performance or other anticipated event unless you have a
reasonable basis to believe that it will actually occur within the foreseeable future. If
any answer requiring signilicant information is materially inaccurate, incomplete or
misleading, the Company, ils management and principal shareholders may be liable

s . «
to investors based on that information.

THE COMPANY

1. Name of issuer:

Airthium Inc.
COMPANY ELIGIBILITY

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



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

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

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

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

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

Not a development stage company that (a) has no specific business plan or (b) has
indicated that its business plan is to engage in @ merger or acquisition with an
unidentified company or companies.

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

3. Has the issuer or any of its predecessors previously failed to comply with the angoing
reporting reguirements of Rule 202 of Regulation Crowdfunding?

[] Yes [¥] No
DIRECTORS OF THE COMPANY

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

Principal O 1 Main Year Joined as
Directeor HncipalQecpaien Employer Directer
Franck Lahaye [ele]e) Airthium 2017
Andrei Klochko CEO Airthium 2017

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

OFFICERS OF THE COMPANY

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

Officer Positions Held Year Joined
Franck Lahaye COO 2017
Andrei Klochko CFO 2017
Andrei Klochko CEO 2017
Andrei Klochko President 2017
Andrei Klochko Treasurer 2017
Andrei Klochko Secretary 2017
Andrei Klochko Vice President 2017

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

INSTRUCTION TO QUESTION 5: I'or purposes of this Questicn 5, the term officer means a president,
vice president, secretary, treasurer or principal financial officer, comptroller or principal accounting

re . -
officer, and any person that routinely performing similar functions.

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each person, as of the most recent practicable
date, who is the beneficial owner of 20 percent or more of the issuer's outstanding voting
equity securities, calculated on the basis of voting power.

No. and Class % of Voting Power
Name of Holdet of Securities Now Held Prior te Offering
Franck Lahaye 1920000.0 Common stock 219
Andrei Klochko 5742400.0 Common stock 65.6

INSTRUCTION TO QUESTION &:
maore than i2o days prior to the date of filing of this offering statement.

'he above information musi be provided as of a date that is no

To calculate total voting power, include all securities for which the person directly or indirectly has
or shares the voting power, which includes the power to vote or to direct the voting of such securities.
If the persan has the right to acquire voting power of such securities within 6o days, including
through the exercise of any option, warrant or right, the conversion of & security, or other
arrangement, or if securities are held by a member of the family, through corparations or
partnsrships. or otherwise in a manner that would allow a person to direct or control the voling of the

securities (or share in such direction or control — as, for example, a co-trustee) they should be

included as being “beneficially owned.” You should include an explanation of these circumstances in
a footnote to the "Number of and Class of Securities Now Held.” To calculate outstanding voting
equity securities, assume all outstanding options are exercised and all outstanding convertible

securities converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN



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

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan

INSTRUCTION TO QUESTION 7: Wefunder will provide your company’s Wefunder profile as an

appendix (Appendix A) to the Form C in PDF format. The submission will include all Q&4 items and

“read more” links in an un-collapsed format. All videos will be transcribed.

This means that any information provided in your Wetunder profile will be provided to the SEC in

response to this question. As a result, yoi ompany will be potentially liable for misstatements and
omissions in your profile under the Securities Act of 1923, which requires you to provide material
information related to your business and anticipated business plan. Please review your Wefunder
profile carefully to ensure it provides all material information, is not false or misleading, and does

not omit any information that would cause the information included to be false or misleading.

RISK FACTORS

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

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

The U.S. Securities and Exchange Commission does hot pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upon the
accuracy or completeness of any offering document or literature.

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

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

An investment in our shares involves a high degree of risk and many
uncertainties.

You should carefully consider the specific factors listed below, together with the
other information included in this offering circular, before purchasing our shares
in this offering. If one or more of the possibilities described as risks below actually
occur, our operating results and financial condition would likely suffer and the
trading price, if any, of our shares could fall, causing you to lose some or all of
your investment. The following is a description of what we consider the key
challenges and material risks to our business and an investrment in our securities.

Our limited operating history makes evaluating the business and future
prospects difficult, and may increase the risk of your investment.

We were incorporated in May 2017 and we have not yet begun producing ar
delivering any hardware product. To date, we have no revenues beyond a small
pilot contract for our software product. The Company expects to incur significant
operating losses in the near future until the Company’s products achieve some
measure of market acceptance and the Company’s revenues exceed its expenses.
The Company’s business does not have an established record of profitability and
the Company may never be profitable at all. In addition, the Company expects its
operating expenses to increase over time as the Company expands its operations.

Our hardware products, including energy storage systems and heat pumps,
require significant investment, most notably in research and development, prior to
commercial launch, and may never be successfully developed or commercially
successful. There can be no assurance that the Company will successfully
implement its business, which could have a material adverse effect on its
business. The Company cannot guarantee that it will achieve its stated business
abjectives or achieve positive or competitive results from its operations.

We face significant barriers as we attempt to develop, test, industrialize, and
eventually manufacture our energy storage systems and other hardware
products.

We do not yet have any prototypes beyond a handful of lab-scale test benches,
and do not have a final design, a manufacturing facility or manufacturing
processes. Our seasonhal energy storage system and other hardware products,
including heat pumps, have been designed in-house so far and will be the first of
their kind. Therefore, there is no guarantee that our seasonal energy storage
system or other hardware products including heat pumps, will ever work as
conceived, or that any of the company’s projections will be achieved.

The energy industry has traditionally been characterized by significant barriers to
entry, including large capital requirements, investment costs connected tc
research and development, designing and manufacturing systems, long lead times
to bring systems to market from the concept and design stage, the need for
specialized scientific, technical, industrial, design and development expertise,
regulatory reguirements, establishing an extensive track record of reliability
(we're talking years), and establishing sales and distribution channels as well as a



global service and maintenance network. We must successfully overcome these
and other manufacturing and legal barriers to be successful.

We will require additional financing.

The research and develocpment, industrialization, manufacture, sale and servicing
of stationary energy storage systems and industrial heat pumps is a capital-
intensive business. As an early-stage venture, we are dependent upon this
Offering and other outside financing in order to implement our business plan and
eventually complete development and commercial implementation of our energy
storage systems, industrial heat pumps, and other hardware products, if any. If we
do not raise sufficient capital pursuant to this Offering and other outside
financing, we may have to delay or modify our business plan. There can be no
assurance that any such delay or modification would not have a material adverse
effect on our Company.

Even if we successfully raise up to the maximum funding target on this Offering,
we estimate that we will at least need to raise an additional $100,000,000 plus to
reach the commercial deployment stage of our energy storage systems, industrial
heat pumps, and other hardware products, if any, beyond one-off pilot projects.
We will need to raise additional funds through the issuance of equity, equity-
related, or debt securities or through obtaining credit from governments or
financial institutions. We will pursue the most advantageous source(s) of funding
for the Company and its shareholders at the most attractive terms. Nevertheless,
if available, such financing may result in the imposition of restrictions on the
Company’s future borrowings and operating policies and dilute the ownership of
investors and management.

This capital will be necessary to fund research and development, testing,
industrialization, deployment of pilot projects, and eventually, building a complete
manufacturing facility with the help of strategic industrial partners to bring the
unit costs of aur hardware products low enough ta meet market demand. Should
any of the steps leading to this late development stage fail, our company might
be forced to file for bankruptcy. Furthermore, we cannot assure you that we will
be able to raise additional funds when needed, or that it will be available upon
terms that are acceptable to our shareholders.

The emergence of hew, competing technologies might prevent our products
from ever reaching the market.

Significant developments in alternative technologies could severely impair our
ability to reach the market with a competitive product, including energy storage
and industrial heat pumps, and generate any kind of return on our business.

On the energy storage side, such technologies include, yet are not limited to,
ammonia-fired two-stroke internal combustion engines, ammonia fuel cells, CO2
capture, CO2 electrolysis, other CO2 recycling technologies, hydrogen storage
solutions other than liquid ammonia, fusion energy, next-generation nuclear
fission energy, flow batteries including those optimized for very long duration
storage, gravity-based storage of liquids and solids, geothermal power,
electrochemical batteries including lithium-ion batteries, battery recycling
technologies, and more generally, any energy storage technology with a duration
from a few hours to a few years or more, or enabling technologies related to
energy storage.

On the industrial heat pump side, these technologies include, yet are not limited
to, mechanical vapor recompression (MVR), Braytan-cycle-based systems,
competing Stirling engine technologies, thermo-acoustic engines, other
competing high temperature heat pump technologies, solar thermal technologies,
biofuels, industrial combined heat and power, including coal, gas, nuclear, and
other fuels, with or without carbon capture and storage or utilization, high
temperature resistive and/or solar heat storage, low-cost resistive heating, and
more generally, any technology allowing to supply high temperature heat
demanded by industrial processes at conditions that are favorable to the process
owner and/or operator.

If any such technology enables the development of a better energy storage
and/or heat pump system, be it lower cost, higher efficiency, or more suited to
the needs of our target customers, then the development of those alternative
technologies may materially and adversely affect our business and prospects in
ways that we do not currently anticipate. Should products powered by those
alternative technologies reach the market, our products may not be able to
compete, and in such a scenario, we might be forced to file for bankruptcy.

We will need to rely on third parties to reach market and execute on our
business plan.

For us to reach the market with competitive energy storage products, we will
need to rely on partnerships and agreements with entities outside of our direct
control. Those entities include, but are not limited to, suppliers, vendors,
manufacturers, strategic corporate partners, energy project developers, owners,
and operators, utilities, regulatory agencies, contractors, engineering firms,
research laboratories, and more generally any entity that the management of the
company determines in good faith to be able to help our product reach the



market in the best conditions for our long-term commercial development.

Should any of those partnerships or agreements fail to be cbtained or honored by
any third party, or should any third party deliver on those partnerships or
agreements on a quality level that would significantly decrease the value of our
products to customers or increase their manufacturing or servicing costs, such
events might impair our ability to reach the market and stay in operation.
Eventually, such events could force our company to file for bankruptcy.

The Company relies on its present and future intellectual property rights to have
a competitive advantage on the market.

We believe Airthium's present and future intellectual property rights are and will
be valuable, and any inability to protect them could reduce the value of Airthium's
products, services and brand. We have realized a patentability study, with the
help of a French IP consulting firm, in January 2020. The study shows there are
no active patents covering Airthium’s core technology. As a result, we should be
able to protect our core technology using patents in many countries where we
could sell significant amounts of energy storage systems. It is not guaranteed,
however, that we will indeed be granted parents on any part of our technology, in
any country.

Furthermore, our present and future intellectual property rights may not be
sufficiently broad or otherwise may not provide us a significant competitive
advantage. In addition, the steps that we have taken and will likely take in the
future to maintain and protect our intellectual property may not prevent it from
being challenged, invalidated, circumvented or designed-around, particularly in
countries where intellectual property rights are not highly developed or
protected. In some circumstances, enforcement may not be available to us
because an infringer has a dominant intellectual property position or for other
business reasans. Any failure by the Company ta obtain or maintain intellectual
property rights that convey competitive advantage, adequately protect our
intellectual property or detect or prevent circumvention or unauthorized use of
such property, could adversely impact our competitive position and results of
operations.

We also rely on nondisclosure and non-compete agreements with vendors,
consultants and other parties to protect, in part, trade secrets and other
proprietary rights. There can be no assurance that these agreements will
adequately protect our trade secrets and other proprietary rights and will not be
breached, that we will have adequate remedies for any breach, that others will not
independently develop substantially equivalent proprietary information or that
third parties will not otherwise gain access to our trade secrets ar other
proprietary rights. As we expand our business, protecting our intellectual
property will become increasingly important. The protective steps we have taken
and will take may be inadequate to deter our competitors from using our
proprietary information.

In order to protect or enforce our intellectual property rights, we may be required
to initiate litigation against third parties, such as infringement lawsuits. Also,
these third parties may assert claims against us with or without provocation.
These lawsuits could be expensive, take significant time and could divert
management’s attention from other business concerns. The law relating to the
scope and validity of claims in the technology field in which we operate is still
evolving and, consequently, intellectual property positions in our industry are
generally uncertain. We cannot assure you that we will prevail in any of these
potential suits or that the damages or other remedies awarded, if any, would be
commercially valuable.

Our business is vulnerable to natural and man-made disasters.

Airthium'’s business is subject to the risks of natural disasters, including, yet not
limited to, earthquakes, landslides, floods, fires, storms, tornadoes, and lightning.
It is also subject to outside man-made faults and disasters, including, yet not
limited to, power loss, rolling blackouts, telecommunication failures, terrorist
attacks, cyber-attacks, computer viruses, computer denial-of-service attacks,
human error, and hardware or software defects or malfunctions (including defects
or malfunctions of components of Airthium’s systems that are supplied by third
party service providers). Such faults and disasters, and similar events or
disruptions, will collectively be called “Negative Events”.

Negative Events could result, directly or indirectly, in system failures, damages,
accidental injury or even |loss of human life (collectively, the Negative
Consequences) that could materially and adversely affect our business and
prospects in ways that we do not currently anticipate. Although steps will be
taken to design Airthium’'s systems in a way that should reduce Negative
Consequences in the occurrence of one or more Negative Events, our systems,
both hardware and software, will remain vulnerable to Negative Events. Airthium
does not carry business interruption and liability insurance sufficient to
compensate it for losses that may result from interruptions in Airthium's service
as a result of Negative Consequences. As a result, Negative Events could, directly
or indirectly, harm Airthium's business, financial condition and results of
operations.



Any forward-looking projections provided in this Offering may prove to be
significantly inaccurate.

Any projections, either regarding our future operational and financial
performance or any outside factor likely to impact our business, collectively called
“Management’s Projections”, provided to you in this Offering, are forward looking
statements and may prove to be significantly incorrect.

Management’s Projections, especially those regarding future revenues, expenses
and the outlock for the business are based on good faith estimates but are
inherently unreliable. Factors such as adverse decisicns, future competition,
greater diligence costs, increased development or marketing expenses, or any
other event in relation to the risks detailed in this Offering may affect the
Company’s future revenue streams and profitability.

For these reasons, you should not rely upon the Management’s Projections,
including those of future performance, in making your investment decision as the
management’s assumptions underlying the Management’s Projections (and any
limitations on the assumptions) may prove to be significantly inaccurate.

Security breaches and other disruptions could compromise our information and
expose us to liability, which would cause our business and reputation to suffer.

We collect and store sensitive data, including intellectual property, our
proprietary business information and that of our customers, vendors and business
partners, and personally identifiable information of our customers and employees,
in our data centers and on our networks. We also expect to come into possession
of energy usage data, from companies, cities, utilities, groups of users or even
individuals, which represents sensitive data.

The secure processing, maintenance and transmission of this information is
critical to our operations and business strategy. Like others in our industry, we
continue to face advanced and persistent attacks on our information
infrastructure where we manage and store various proprietary information and
sensitive/confidential data relating to our operations. These attacks may include
sophisticated malware (viruses, worms, and other malicious software programs)
and phishing emails that attack our products or otherwise exploit any security
vulnerabilities. Additionally, sophisticated software and applications that we
produce or procure from third-parties may contain defects in design or
manufacture, including “bugs” and other problems that could unexpectedly
interfere with the operation of the information infrastructure.

Despite aur security measures, aur information technology and infrastructure may
be vulnerable to attacks by hackers or breached due to employee error,
malfeasance or other disruptions. Any such breach could compromise our
networks and the information stored there could be accessed, publicly disclosed,
lost or stolen. Any such access, disclosure or other loss of information could result
in legal claims or proceedings, liability under laws that protect the privacy of
personal information, and regulatory penalties. In addition, any such access,
disclosure or other loss of information could disrupt our operations and the
products and services we provide to customers, damage our reputation, and
cause a loss of confidence in our products and services, which could adversely
affect our revenues and competitive position.

If any such event shall occur, we could also be required to spend significant
financial and other resources to remedy the damage caused by a security breach
or to repair or replace networks, IT systems, and any other equipment damaged
as a result of these events. The trend toward public notification of such incidents
could exacerbate the associated harm to our business operations or financial
condition.

Our business may be negatively affected by standards, regulations, and the
associated procedures.

Our energy storage systems will need to comply with several regulatory enforced
standards and national, state and local regulations, in many countries, regarding
safety, emissions control, noise control, and environmental impact, among other
constraints. For example, our systems are likely to require handling of large
quantities of anhydrous ammonia, as well as molten sodium and potassium nitrate
salts, and pressurized gases, in order to function properly. The purchasing,
production, handling and disposal of those substances and others we may
eventually use are regulated by stringent standards in most countries. Compliance
with all of these requirements may delay our production launch, thereby
adversely affecting our business and financial condition.

Furthermore, should we reach the commercial deployment phase, the projects in
which Airthium’s products will be selected to participate (called “Airthium’s
Projects”) may not materialize in a timely manner or at all. Customers and
projects typically undertake a significant development process that can result in a
lengthy sales cycle. In addition, they require land use permits, including
environmental review of impacts on wildlife, grid connection and right of way
permits, and Power Purchase Agreements that are outside of the project team's
ability to control. Government decisions at the local, state and national level can



affect the ability for these deeded project milestones to be achieved.

Airthium’s Projects might face unanticipated changes or delays that could
negatively impact the ability of these projects to be able to buy Airthium's energy
storage systems. The long sales cycles may require Airthium to delay revenue
recognition until certain milestones or technical or implementation requirements
have been met.

The Cempany may fail to properly manage growth, a fact that could harm its
business in the future.

The Company may experience a period of rapid growth in its headcount and
operations, which may place a significant strain on the Company’s management,
administrative, operational and financial infrastructure. The Company's success
will depend, in part, upon the ability of the Company’s senior management to
manage this growth effectively. To do so, the Company must continue to hire,
train and manage new employees as needed. If the Company’s new hires perform
poorly, if the Company is unsuccessful in hiring, training, managing and
integrating these new employees, or if the Company is not successful in retaining
existing emplayees, situations referred hereto as “Negative Human Resources
Events”, the Company’s business may be harmed.

Furthermore, the additional headcount and capital investments will increase the
Company’s cost base, which will make it more difficult for the Company to offset
any future revenue shortfalls by offsetting expense reductions in the short term, a
situation referred hereto as “Management Reactivity Constraint”. To mitigate the
financial and management risks caused by potential Negative Human Resources
Events while taking into account the Management Reactivity Constraint,
collectively called the Growth Management Risks, the Company will need to
continue to improve its operational, financial and management controls, reporting
systems and procedures, collectively called “Growth Management Measures”. We
cannot guarantee that the Company will succeed in implementing suitable Growth
Management Measures in time to mitigate the financial effects of the Growth
Management Risks. If the Company fails to successfully implement Growth
Management Measures in a timely manner, the Company may be unable to
execute its business plan, its results could suffer, and it could eventually be forced
to file for bankruptcy.

Predicted operating and unit costs may be significantly inaccurate.

As a business, we depend strongly on the accuracy of assumptions regarding the
unit cost of our energy storage systems, should it ever be manufactured on a
large scale. Those unit costs will have to reflect research, development,
industrialization, manufacturing, logistics and raw material costs, as well as
insurance, financing, quality control, compliance, and various other costs. Being
now at a very early stage, we and our partners do not have enough data to
quantitatively and accurately predict each of those costs, and as a result, we
cannot guarantee that the predicted unit costs for our energy storage systems
will be met. Should the actual unit costs ance industrialized prove to be too high,
there is a very high possibility that our systems might not be competitive on the
market, especially because of the great importance given by buyers to capital
casts for infrastructure products in the energy industry. In such case, we might
not be able to hit our predicted sales volumes, our financial results may suffer,
and Airthium could be forced to file for bankruptcy.

In addition to this, we will incur research, development and industrialization costs,
collectively called the “Development expenses”, in order to reach commercial
deployment, that are difficult to predict in advance. Should our predictions for
those costs be inaccurate in amount or time of expense, we might fail to raise
capital at various times in our development path, on terms that would be
compatible with the long-term success of the project. We cannot currently
guarantee that such a scenario will not happen, and that we will not be forced to
file for bankruptcy as a result of such erroneous predictions of the amount or time
of spending of our Development Expenses.

There is no guarantee that purchasers of our securities will ever realize a return
on their investment.

There is no assurance that purchasers of our securities in this Offering will realize
a return on their investment or that they will not lose their entire investment. For
this reason, each purchaser should read our Form C and all associated Exhibits
carefully and should consult with his/her/its own attorney and business advisor
prior tc making any investment decision.

In addition to the risks listed above, businesses are often subject to risks not
foreseen or fully appreciated by the management. It is not possible to foresee all
risks that may affect us. Moreover, we cannot predict whether we will successfully
effectuate our current business plan. Each prospective Purchaser is encouraged
to carefully analyze the risks and merits of an investment in the securities offered
in this Offering and should take into consideration when making such analysis,
among others, the Risk Factors discussed above.

Both demand for our products and cost of goods sold is subject to high
volatility that can significantly impact our business.



Demand for energy storage products is driven by macro-economic and political
trends that are, and will most probably remain, outside of our control. For
example, energy infrastructure projects undertaken by energy utilities are most of
the time constrained and even ordered or subsidized by national, state or local
energy development plans that depend on public energy policy and political
decisions.

Moreover, seasonal energy storage such as Airthium’s main future hardware
products, do not currently have a market. Seasonal storage is competing with
fossil-fired power plants, large and small. It remains to be proven that customers
will actually buy seasonal storage to replace or complement fossil-fired
generation in the energy generation markets we intend to address. Therefore, we
cannct guarantee that such a market for our products will materialize and that we
will be able to generate revenue from our hardware products.

In addition, a large part of our cost of goods sold are driven by raw material costs,
most notably, sodium and potassium nitrate, stainless steel, carbon steel, copper,
and rare earth metals used for permanent magnet alternators. Beyond raw
materials, our solution will likely incorporate products from partnering industries,
most notably, hydrogen electrolysis systems and electric Haber-Bosch plants.
Should any of the associated markets to those underlying goods spike, we will
most probably be directly affected and will have to increase the price of our
products accordingly, which may materially and adversely affect our business. As
a new energy storage start-up company, we will have fewer financial resources
than more established energy systems manufacturers to withstand changes in the
market and disruptions in demand.

Finally, the economy as a whole enters a global recession in the aftermath of the
COVID pandemic. The markets and outside factors highlighted in the above may
be significantly and negatively affected by this recession.

We do not expect to pay dividends in the future. Any return on investment may
be limited to the value of our common stock.

We have never paid cash dividends on our common stock and do not anticipate
doing so in the foreseeable future. The payment of dividends on our common
stock or convertible instruments will depend on earnings, financial condition and
other business and economic factors affecting us at such time as our board of
directors may consider relevant.

Our business is vulnerable to liability connected to potential accidental
damages, injury, or loss of life caused by possible accidents involving our future
products.

Should we reach commercial deployment stage, we will most probably build, or
have partners build and install, large scale energy storage systems and industrial
heat pumps. It is our belief today that our future energy storage systems will
require synthesizing, burning, otherwise manipulating, and storing large amounts
of anhydrous ammonia on-site. Our systems, both energy storage and heat
pumps, will also most likely store and manipulate molten sodium/potassium
nitrate salts, thermal oil, and compressed gases.

Even though extensive and time-tested procedures exist in the industry to
address the safe commissioning, operation, and decommissioning of systems
containing those five substances, procedures that we intend to apply to the fullest
extent our management determines in good faith to be possible, we cannot
guarantee that unintended accidents, possibly catastrophic in nature, including,
yet not limited to, the explosion of ammonia storage tanks caused by fires leading
to possible injury or loss of life and extensive material and environmental
damages, will never occur in practice in one or more of our installations.

Should such accidents happen, the liability to Airthium could prove very large,
and impact our financial health, our reputation, and our future business prospects,
among other corporate health indicators.

Furthermore, Airthium's insurance policies and financial resources at the time of
such accidents may not be sufficient to cover the costs associated with personal
injury, property damage, product liability and other types of claims brought
against it. Airthium will most probably be exposed to potentially significant risks
associated with product liability or other claims if Airthium’s products or
manufacturing activities cause personal injury or property damage, whether by
preduct malfunctions, defects or other causes. If product liability claims are
brought against Airthium in the future, any resulting adverse publicity could hurt
Airthium’s competitive standing and reduce revenues from sales of its products.
The assertion of product liability, personal injury or property damage claims
against Airthium could result in significant legal fees and monetary damages and
require Airthium to make large payments. Any business disruption associated
with such accidents or other catastrophic risks detailed in this Offering could
result in substantial costs, lost revenues and diversion of

resources. Airthium’s insurance coverage will be limited for product liability and
other claims against Airthium, as well as for business disruption and natural or
man-made disasters. Therefore, Airthium may not have adequate insurance and
financial resources to pay for its liabilities or losses from any such claim or cause.



We will need to keep rapidly improving our technelogy to stay competitive.

Our products will be competing against several present and future energy storage
and generation solutions, as well as industrial heat solutions, developed by a very
large number of companies, institutions, and individuals. One of the few ways we
can build a sustainable business that can eventually grow and be profitable on a
large scale, is by staying close to the edge of technological and industrial
innovation. Such inncvation will mostly be connected with lowering the cost,
increasing reliability, making our products best suited to customer’s needs, as well
as spotting new customer needs we can satisfy along the way, in the form of new
products or services.

Should such innovation be inaccessible for any reason to our team, we will most
probably fall behind competitors, lose market share, lose revenue and margins,
and eventually, our business could suffer to the point where we could be forced to
file for bankruptcy. We cannot guarantee that we will be able to sustain over time
the rate of innovation necessary to avoid such a scenario.

We need our present and future key personnel to reach our business goals.

The Company is dependent on its key personnel and its ability to hire or retain
additional personnel, to reach its business goals and milestones. The Company
relies heavily on the expertise, experience, and cantinued services of its
management team. The loss of their services, caused by their departure from the
company or by disability, illness, or for any other reason, could adversely affect
the Company’s ability to achieve its business plan. The Company’s future success
will depend on its ability to retain these key persons and its ability to attract and
retain additional skilled personnel in order to grow the Company as needed to
reach the business goals.

The Company’'s employees may voluntarily terminate their employment with the
Company at any time. As a first measure to mitigate this fact, the Company
implements confidentiality agreements and limited non-compete agreements
(which are legal in France, where almost all the employees are located) with all its
key employees. Nevertheless, competition for talented senior management, as
well as middle management, engineers and scientists, is intense, and there is no
assurance that the Company will be able to attract, train or retain qualified
personnel in the future and the loss of personnel could have a material adverse
effect on the Company.

The Company may alter the use of proceeds in this Offering without notice to
you or your approval.

The Estimated Use of Proceeds described in the “Summary of the Offering”
section of this Memorandum reflects the Company’s anticipated use of the
proceeds of this Offering. However, there is no obligation on the Company’s part
to use the proceeds for those purposes, and the Company will have significant
discretion in applying the net proceeds of this Offering. The Company’s failure to
apply the proceeds of this Offering effectively could have a material adverse
effect on the Company.

We operate in part using funds from a business loan and could seek more loans
in the future.

We have received a 350,000€ |can from the French government on Aug. 31st,
2020. This loan funded a significant part of our projected operating costs over
2020 and the beginning of 2021. As of July 1st, 2022, it bears an interest rate of
2.25%. Its principal repayments are deferred until August 31st, 2022, meaning we
currently (July 2022) only pay interest on the loan; then, the loan (principal +
interest) must be repaid over 48 months, until August 31st, 2026, quarterly.
Should we default on one or more of those loan repayment due dates, we might
be forced to file for bankruptcy. We cannot guarantee that such an event will not
happen.

Furthermore, we may have to seek other loans from financial institutions. Typical
loan agreements might contain restrictive covenants which may impair the
Company's operating flexibility. A default under any loan agreement could result
in a charging order that would have a material adverse effect on the Company’s
business, results of operations or financial condition.

We may experience reliability issues or other negative press which might
damage our brand and negatively impact our business.

Beyond risks associated with events that are catastrophic in nature, which are
detailed in other parts of this Offering, we may experience issues with the
reliability of our products and software, that would cause customers to lose faith
in our brand and our products and services for an extended period of time,
leading to decreasing sales which could materially and adversely affect our
business (collectively, the “Negative Reputation Effects™).

Such reliability issues include, yet are not limited to, short Stirling engine life,
effects of mechanical fatigue, accelerated or underestimated wear of moving
parts, liquid or gas leaks, underestimated or abnormal heat loss, subsystem



failure, cascade failure, abnormally low engine efficiency including in transient-
mode operation, freezing of heat transfer fluids, plugging or fouling of heat
exchangers and regenerators, corrosion, vibration, rupture of imperfect welds,
ingress of foreign substances including lubricating oil in the working fluid loops,
changes in surface condition of internal-facing engine parts, human error in
manufacturing or servicing, and third-party equipment failure.

Our products are intended to address the energy generation and storage and
industrial heat businesses. As such, the energy storage products are intended to
be financed by infrastructure-type financing deals, characterized by low returns
over long repayment periods, compensated by high reliability and low risk. The
way this reliability has typically been proven for entrants in the space is by
building several demonstration systems used by pilot clients, and then
accumulate a track record of little to no incident in operation over many years for
all those systems. Only once this reliability proving step is achieved, do
infrastructure-type financing become available.

This state of affairs also applies, albeit to a slightly lesser extent, to the industrial
heat products we are building, and is why our business is particularly vulnerable
to Negative Reputation Effects caused by reliability issues.

Beyond reliability issues, we may also be affected by negative press articles,
whether based mostly on true facts or libelous, which would lead to similar
Negative Reputation Effects.

We cannot guarantee that such Negative Reputation Effects, either caused by
poor reliability of our products or services, or by negative press, will not happen.

The Company may be subject to various potential conflicts of interest.

Under certain circumstances, the Officers may make investments separate and
apart from, or alongside, the Company. In the future, Company’s Stockholder's
Agreements could be enacted whereby the Officers may be permitted to manage
other companies during the term of the Company’s business life, any of which
may conflict with the Company for investment opportunities, management time
and attention, or otherwise. Provisions cantained in such future Company’s
Stockholder's Agreement that would authorize the Officers to engage in
investment, management or other activities outside, or alongside the Company, or
to cause the Company to make investments in respect of which the Officers have
conflicting interests, may override common law and statutory fiduciary duties that
waould apply in the absence of such provisions. Such future Company’s
Stockholder's Agreement may contain certain protections for Stockholders
against conflicts of interest faced by the Officers, but will not purport to address
all types of conflicts that may arise. Moreover, as a practical matter, it may be
difficult for Stockholders to subject the behavior of the Officers to close scrutiny.
During the term of the life of the Company, many different types of conflicts of
interest may arise, and this Offering does not purport to identify all such conflicts.
Stockhelders ultimately will be heavily dependent upon the goed faith of the
Officers and the Board of Directors.

The SAFEs offered here may be difficult or even impossible to transfer or re-sell.

This Offering takes the form of SAFEs. The SAFE (Simple Agreement for Future
Equity) will not be freely tradable until at least one year from the initial purchase
date.

Although the SAFE may be tradable under federal securities law, state securities
regulations may apply and each Purchaser should consult with her or his 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 SAFE (Simple Agreement for Future
Equity). Because the SAFE has not been registered under the Securities Act or
under the securities laws of any state or non-United States jurisdiction, the SAFE
has transfer restrictions and cannot be resold in the United States except
pursuant to Rule 501 of Regulation CF. It is not currently contemplated that
registration under the Securities Act or other securities laws will be affected.
Limitations on the transfer of the SAFE may also adversely affect the price that
you might be able to obtain for the SAFE in a private sale.

If 2 Purchaser is able to sell her or his SAFE, there is no guarantee that the
Purchaser will be able to sell it for a price greater than—or equal to—the price the
Purchaser paid for the SAFE.

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 distribution thereof.

The rights and the value of your investment may be reduced, and your future
shares diluted, without your approval.

The Company is managed by its Board of Directors and Officers in accordance
with the terms of the Company’s Certificate of Incorporation and By-Laws.
Consequently, you will have no ability to affect management decisions of the
Company, except as expressly required otherwise by applicable law. Following the
closing of this Offering, the Company’s two founders will still own a majority of



the Company’s issued and outstanding Shares. They have the ability to exert
significant influence over all matters requiring shareholder approval, including the
election of Directors and the approval of mergers or other business combinations.
This concentration of ownership may also delay, deter or prevent acts that would
result in a change of control, which in turn could reduce the market price of your
Shares. These actions could be taken even if they are opposed by other investors,
including you.

Furthermore, we will likely need to engage in equity, debt, or preferred stock
financing in the future. Your rights and the value of your investment could be
reduced because of this. Interest on debt securities could increase costs and
negatively impact operating results. Preferred stock could be issued in series from
time to time with such designation, rights, preferences, and limitations as needed
to raise capital. The terms of preferred stock could be more advantageous to
other investors. In addition, if, in the future, we need to raise more equity capital
from the sale of stock, institutional or other investors may negotiate terms at least
as, and possibly more, favorable than the terms of your investment. Shares of our
equity could be sold into any market which develops, which could adversely
affect the market price.

Finally, neither the Offering nor the SAFEs have been registered under federal or
state securities laws, leading to an absence of certain regulation applicable to the
Company. No governmental agency has reviewed or passed upon this Offering,
the Company or any securities of the Company. We also have relied on
exemptions from securities registration requirements under applicable state
securities laws. Investors, therefore, will not receive any of the benefits that such
registration would otherwise provide. Prospective investors must therefore assess
the adequacy of disclosure and the fairness of the terms of this Offering on their
own or in conjunction with their personal advisors.

General economic conditions and volatility in the worldwide economy due to the
COVID pandemic, Russia-Ukraine conflict and sanctions, systemic supply chain
shortages, and recent negative stock market performance, has adversely
affected spending in certain sectors, which may negatively affect the Company.

The Company’s performance will depend significantly on economic conditions in
several regions, including, yet not limited to, the United States, Australia, India,
and Europe. Spending on capital investments is affected by a number of factors,
including confidence in the strength of economies, fears of recession, the
tightening of credit markets, higher levels of unemployment, higher tax rates, the
cost of credit and other factors. These unfavorable economic conditions may
cause public and private entities do reduce or eliminate infrastructure and capital
spending, and institutional investors not to invest in our future rounds.

The Russia-Ukraine conflict, energy price shocks especially in Europe, global
inflation, supply chain delays and shortages, and a lingering COVID-19 pandemic,
have severely impacted the global economy. Lead times have increased
significantly on many products containing any kind of electronic components,
several raw materials are in short supply around the world, including aluminum,
plastics, and construction materials. Tegether with natural gas and other energy
vectors supply shocks, this has caused the prices for more and more products and
services of many kinds to increase, leading to inflation. Those factors, together,
are severely hindering the ability of many businesses around the world to
perform, supply products and services, and produce economic returns, globally.
There is no guarantee that such conditions will not materially and adversely affect
the business, operations, and economic viability of Airthium.

The duration and impact of such exceptional macroeconomic conditions, as well
as the effectiveness of government and central bank responses remains currently
unclear. It is not possible to reliably estimate the duration and severity of these
consequences, as well as their impact on the financial position and results of the
Company for future periods.

Finally, the COVID-19 virus could cause Airthium’s key perscnnel to become
debilitated or even die. If lost, these people would be costly to replace.

There are a number of risks associated with international operations that could
harm Airthium’s business.

Airthium plans to sell products and provide services on a global basis and plans
eventually to expand into all countries with a need for seasonal energy storage or
incdustrial heat. Airthium’s ability to grow in international markets could be
harmed by factors, including, yet not limited to:

“changes in political and economic conditions and potential instability in certain
regions;

*currency control and repatriation issues;
“changes in regulatory requirements or in foreign policy, including the adoption of
domestic or foreign laws, regulations and interpretations detrimental to

Airthium's business;

*changes to regulatory incentives to purchase energy storage, including long-



term or seasonal energy storage, and industrial heating equipment;

*possible increased costs and additional regulatory burdens imposed on
Airthium’s business;

“burdens of complying with a wide variety of laws and regulations;
~difficulties in managing the staffing of international operations;
“increased financial accounting and reporting burdens and complexities;
*terrorist attacks, cyber attacks, and other safety and security concerns;

“changes to tax laws, compliance costs and challenges to Airthium'’s tax positions
that may have adverse tax consequences to us;

*changes, disruptions or delays in shipping or import/export services;
*reduced protection of Airthium’s intellectual property rights.

Furthermore, prospective investors should note that Airthium is conducting today
most of its functions, including research and development, management, finance,
operatians, and human resources, from outside the U.S., namely, from France. We
plan to keep a large part of our operations, mostly research and development, in
France, in the future, and intend to build manufacturing facilities in many parts of
the world, including the US. The exact location of those manufacturing facilities is
not decided yet. We intend to have a sales force in the US in the future, once we
reach commercial deployment.

Airthium is subject to both U.S. and local laws and regulations applicable to
Airthium’s offshore activities, and any factors which reduce the anticipated
benefits associated with providing these functions outside of the U.S. or France,
including cost efficiencies and productivity improvements, could harm Airthium’s
business.

Our business model regarding energy storage products relies on several
assumptions that are currently not proven. Below are four of the main such
assumptions, which do not constitute an exhaustive list of such assumptions.

First, even if our clients wish to purchase our future energy products, we will still
have to convince financial institutions to unlock infrastructure-type financing to
finance the sale of our systems.

Indeed, the payback time on investment for our future energy storage products is
expected to be on the order of 10 years or more, which is too long for
corporations to directly invest their own funds in our products. Most of our clients
will have to rely on financial institutions providing infrastructure-type financing to
make purchases from us and complete projects. Such institutions are known to be
fairly risk-averse, and have a poor understanding of deep technical risk related to
complex new technologies.

Should our customers be unable to obtain financing to make purchases from
Airthium or maintain their businesses, or should they become insolvent due to
market and economic conditions or otherwise, then Airthium’s revenue, results of
operations, cash flow, financial condition and ultimately its business could be
negatively impacted.

We are mitigating this risk, mainly by using a beachhead market in the form of
industrial heat pumps, which is less affected by short payback periods, and by
allocating long time frames to the validation of the reliability of our systems, so
that the risk associated with our new technology becomes smaller than the
benefits awarded by its expected, yet not guaranteed, superior technical and
economic performance compared to competing solutions.

Second, our energy storage system is based on several existing, but not yet
industrialized, sub-systems, and relies on a unit cost for those sub-systems to be
reached in the future.

Such sub-systems include, yet are not limited to, water electrolysis systems, so-
called “electric Haber-Bosch” plants, ammaonia burners, and flue gas to molten salt
heat exchangers. Should the costs not fall low enough, our energy storage
systems might not be competitive with other solutions. We mitigate this risk by
investing time and money into a deep understanding of the space, partnership
with relevant manufacturers, and a network of experts, to help us better ascertain
the future cost decrease of those elements.

Third, although the Company believes there is a need for the seasonal energy
storage systems it intends to offer as its products, its management is unable to
guarantee:

(i) the level of market acceptance for those energy storage products and related
services, (ii) the number of customers willing to actually buy or lease our energy
storage systems, and (iii) the average customer lifetime value regarding their use



of Airthium’s products and services.

Fourth, our energy storage systems require the implementation of multiple
technologies, including software to run the system.

Such a software is called an "Energy Management Software”, and the true
potential of our energy storage system to actually save money for our customers
will depend on the guality of this Energy Management System. We have started to
build such a software system in-house, and may use third-party software in the
future to perform this task. However, we do not have yet a working software that
would allow us to calculate a precise estimate of the total savings that our system
could in principle realize for given potential clients and operating conditions. This
means the upside of our system is still not completely clear, and any overestimate
in our current models could materially and adversely impact our business.

Our Business Model regarding heat pump products, and other products, if any,
relies on assumptions that are currently not proven. Below are four of the main
such assumptions, which do not constitute an exhaustive list of such
assumptions.

First, the sale of industrial heat pumps is a complex process. Even if the value
proposition and payback time of a high temperature heat pump that works as
intended end up being clearly apparent to an experienced manager in the field,
the value chain that must be navigated to actually close industrial heat pump
deals is complex. Plant owners have jurisdiction; plant aperators must be
convinced from an coperational standpoint, and have a say in the final deal; third
party manufacturers must be on board to modify equipment and integrate heat
pumps; financing must be found; and finally, because heat pumps need a low
temperature heat supply connection in addition to the high temperature heat
delivery connection, gathering and bringing the low temperature heat to the heat
pump can prove challenging in industrial environments. Convincing all the above
parties, and other additional parties on a case by case basis, requires time and
causes significant uncertainty on the outcome of the sales process. Should too
many deals fail to materialize because of this complexity and its direct and
indirect consequences, this might materially and adversely affect our business to
the point of insolvency and/or bankruptcy.

Second, the economic viability of heat pump deals inherently depends on the
price ratio between electricity and available fossil fuels for heating, especially
natural gas prices. We have heard several times from industry experts that deals
have fallen through over the years they needed to be implemented, because the
ratio of electricity price to gas price moved too much. Because of the unavoidable
variability of this price ratioc and its associated uncertainty, clients might decide
not to buy our products, either from time to time or in a systemic fashion. In both
cases, this might materially and adversely affect our business to the point of
insolvency and/or bankruptcy.

Third, it might prove difficult or even nearly impossible to find actual business
cases where clients are ultimately willing to purchase our heat pump products.
Just as many parties must agree for an industrial heat pump deal, actually
installing and integrating a heat pump into a given industrial process has many
conseguences and constraints on the industrial site where the installation is to
take place. For example, such consequences and constraints include, yet are not
necessarily limited to: finding floor space to install the heat pump; finding a way
to supply the heat to the process; meshing two or more heat supply technologies
together, if needed, especially if the heat pump is sited next to a conventional gas
heater used as backup; estimating and mitigating the impact of a heat pump fault;
dealing with fluids needed by the heat pump, including molten nitrate salt and
thermal cils; similarly, connecting the heat pump to a low temperature heat
supply. sometimes backed up by conventional cooling towers; meshing the heat
pump control software and hardware with the overall industrial process control
software and hardware; designing and updating operational modes and operator
manuals for the complete installation; working together with original egquipment
manufacturers (OEMs) for boilers, dryers and ovens, among other equipment, to
integrate our technology to their products; and other integration and operational
challenges. If any of those consequences and constraints are enough for one of
the parties involved to call for a refusal of the installation project, then the deal
might not materialize in a timely manner, or at all. Should

too many such deals be impacted this way, this might materially and adversely
affect our business to the point of insolvency and/or bankruptcy.

Fourth, our heat pump products might fail to reach the necessary efficiency,
capital and operating cost, and reliability levels to generate sufficient sales for
our heat pump business to avoid bankruptcy. Heat pump deals are an attempt to
both decrease operational costs and CO2 footprints of industrial processes. If the
heat pump fails to operate efficiently enough, or if total ownership costs prove to
be too high, then the value proposition can be degraded to the point where a deal
does not make sense anymore. Therefore, despite the extensive efforts deployed
by our team to build heat pumps that best suit ta client needs, our efforts might
prove insufficient in reaching the necessary performance and cost levels for deals
to materialize. If this happens, this might materially and adversely affect our
business to the point of insolvency and/or bankruptey.

The Company currently has very limited financial visibility, or "runway”. If no



cash enters our business accounts until September 20th, 2022, then we face
very significant risk of bankruptcy.

Our current cash on hand figures and burn rate point to our total cash reserves
reaching zero somewhere between September and November 2022. In other
words, if no new cash enters our business bank accounts until this date, we face
strong risk of bankruptcy.

Furthermore, should we sign the lease for the new warehouse/lab/office space we
have been targeting for months (as of July 2022), then our cash reserves would
be further diminished by the large guarantee and insurance deposits required to
sign the lease (about $170Kk). In this case, should we sign the |lease, then we
anticipate we may not be able to meet payroll on September 30th. This means
that at least $70k of cash must reach our US corporate bank account before
September 20th, in order for us to be certain to meet payroll in September 2022,
Should we raise significant funds ($500k+) pursuant to this Offering, then our
runway would be extended by several months and the immediate risk of
bankruptcy would temporarily subside.

Prospective investors are strongly advised to take into account the risks of
bankruptcy associated with the current limited cash reserves and high burn rate
of the Company before making any investment in the Company.

As a final note, prospective investors should read the fellowing statements
carefully.

Factual statements have not been independently verified. Except to the extent
that legal counsel has been engaged solely to advise as to matters of law, no
other party has been engaged to verify the accuracy or adequacy of any of the
factual statements contained in this Offering. In particular, neither legal counsel
nor any other party has been engaged to verify any statements relating to the
experience, skills, contacts or other attributes of the Directors, officers

and employees of the Company, or to the anticipated future performance of the
Company.

General Risk of Insolvency. Each purchaser bears the risk that the financial
situation of the Company could deteriorate. There will be no security or guarantee
to any purchaser in the Offering.

An investment in the Company is speculative. Purchasers of the securities offered
hereby may not realize a return on their investment and could lose their
investment. Purchasers should carefully review this offering disclosures and
consult with their attorneys, tax advisors, and/or business advisors prior to
purchasing the securities offered hereby.

Finally, the Risk Factors included in this Form C or its Appendices are not
intended and should not be understood as an exhaustive list of all risks related
to an investment in this offering.

The Company may never receive a future equity financing or elect to convert the
Securities upon such future financing. In addition, the Company may never
undergo a liquidity event such as a sale of the Company or an IPC. If neither the
canversicn of the Securities nor a liquidity event occurs, the Purchasers could be
left holding the Securities in perpetuity. The Securities have numerous transfer
restrictions and will likely be highly illiquid, with no secondary market on which to
sell them. The Securities are not equity interests, have no ownership rights, have
no rights to the Company’s assets or profits and have no voting rights or ability to
direct the Company or its actions.

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

INSTRUCTION TO QUESTION & Avoid generalized statements and include only those factors thai
are unique to the issuer. Discussion should be tailored to the issuer's business and the offering and
should not repeat the factors addressed in the legends set forth above. No specific number of risk

factors is required to be identified.

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

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

us provides the Company the right to cancel for any reason before the offering
deadline.

If the sum of the investment commitments from all investors does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, investment commitments will be cancelled
and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the securities being offered.

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

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

which provides Investors the right to preferred stock in the Company (“Preferred
Stock™),

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

Conversion to Freferred Equity. Based on our SAFEs, when we engage in an offering
of equity interests invalving preferred stock,

Investors will receive a number of shares of preferred stock calculated using the
method that results in the greater number of preferred stock:

i. the total value of the Investor’s investment, divided by the price of preferred
stock issued to new Investors or,

ii. if the valuation for the company is more than $55,000,000.00 (the “Valuation
Cap”), the amount invested by the Investor divided by the quotient of

a. the Valuation Cap divided by

b. the total amount of the Company's capitalization at that time.

iii. for investors up to the first $1,500,000.00 of the securities, investors will
receive a valuation cap of $42,000,000.

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

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

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

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

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

Liquidily Preorily. In a Liguidity Event or Dissolution Event, this Safe is intended to
operate like standard nonparticipating Preferred Stock. The Investor’s right to
receive its Cash-OQut Amount is:

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

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

3. Senior to payments for Common Stock.

N

Securities Issued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to
issue its securities to the SPV, which will then issue interests in the SPV to
investors. The SPV has been formed by Wefunder Admin, LLC and is a co-issuer
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securilies are lranslerred:

1. to the issuer;

2. to an accredited investor;

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

4.to a member of the Family of the pl]rc]’]ssslr or the equivs]anf, t0 a trust controlled ‘3y
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 cr divoree of the

purchaser or other similar circumstance.

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

The term “member of the family of the purchaser or the equivalent” includes a child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent,
sibling, mother-in=law, father-in-law, son-in-law, daughter-in-law, brother-in-law, ar sister=
in-law of the purchaser, and includes adoptive relationships. The term “spousal equivalent”
means a cohabitant occupying a relationship generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

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

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Qutstanding Rights
Common
Stock 10,000,000 8,516,074 Yes v

Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants:
Options: 238,400

Describe any other rights:

The company has not yet authorized any preferred stock, which investors in the
SAFE will receive if the SAFE converts to equity. Preferred stock has liquidation
preferences over common stock.

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

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

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

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

Based on the risk that an Investor’s rights could be limited, diluted or otherwise
qualified, the Investor could lose all or part of his or her investment in the
securities in this offering, and may never see positive returns.

Additional risks related to the rights of other security holders are discussed
below, in Question 20.

19, Are there any differences not reflected above between the securities being offered and
each other class of security of the issuer?

No.

20. How could the exercise of rights held by the principal shareholders identified in Question &
above affect the purchasers of the securities being offered?

As holders of a majority-in-interest of voting rights in the Company, the
shareholders may make decisions with which the Investor disagrees, or that

mamabivnhs afFaet tha onliin af Han leinckbae'c cacnvitine in Fha Camamane ana bha
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Issue date 07/23/17

Outstanding principal

plus interest $6,962.00 as of 07/13/22

Interest rate 0.0% per anhum
Maturity date 12/31/27
Current with payments Yes

CEO and Co-founder Andrei Klochko personally loaned

Relatlonship 10 K€ to the French subsidiary, Airthium SAS

INSTRUCTIONS TC QUESTION 26: The term transaction includes, but is not limited to, any financial
transaction, arrangement or relationsh ip (in cluding a ny indebtednass or guarantes of fndsfn‘edness)

orany series of similar transactions, arrangements or relationships.

Beneficial ownership for purpoeses of paragraph (2) shall be determined as of a date that is no more
than izo days prior to the date of filing of this offering statement and using the sams caleulation

described in Questicn 6 of this Question and Answer farmat.

The term “member of the family” includes any child, stepchild, grandchild, parent, stepparent,
grandparent, spouse or spousal equivalent, sibling, mother-in-law, father-in-law, son-in-law, daughter-
in-law, brotherinlaw, or sister in-law of the person, and includes adoptive relationships. The term

“spousal equivalent” means a cohabitant occupying a relationship generally equivalent to that of ¢

Compute the amount of a related party’s interest in any transaction withour regard to the amount of
the profit or loss involved in the transaction. Where it is not practicable to state the approximate

amount of the interest, disclose the approximate amount invelved in the transaction.

FINANCIAL CONDITION OF THE
ISSUER

27. Does the issuer have an operating history?

O No

28. Describe the financial condition of the issuer, including, to the extent material, liguidity,
capital resources and historical results of operations.

Management’s Discussion and Analysis of Financial Condition and Results of
Operations

You should read the following discussian and analysis of our financial condition
and results of operations together with our financial statements and the related
notes and cther financial information included elsewhere in this offering. Some of
the information contained in this discussion and analysis, including information
regarding the strategy and plans for our business, includes forward-locking
statements that involve risks and uncertainties. You should review the "Risk
Factors" section for a discussion of important factors that could cause actual
results to differ materially from the results described in or implied by the forward-
looking statements contained in the following discussion and analysis.

Overview

We build a heat engine that can cost-effectively replace natural gas at scale, for
industrial heat and power generation. We believe it can make it cheaper not to
pollute for those applications. We plan to replace industrial gas burners by high-
temperature heat pumps, and gas-fired power plants by ammonia-based seasonal
electricity storage. For both applications, we provide our proprietary heat engine,
and other OEMs and integrators build, commission and maintain the balance of
plant.

5 to 9 years from now, we plan to deliver our first high temperature (cver 180°C)
industrial heat pumps. From there, we plan to industrialize and then reach the
infrastructure seasonal energy storage market, all the way up to GW scale in the
2030s. Those are forward looking projections, and cannot be guaranteed.

Milestones
Airthium Inc. was incorporated in the State of Delaware in May 2017.

Since then, we have:

- @ Cutting 30% of the world’s CO2 emissions by mastering efficient heat <=>
electricity canversion

- & Led by Y Combinator alumni and 6 PhDs; advised by the CEO of GE
Renewable Energy

- ¥ Award-winning clean energy engine delivering record efficiency, low costs &



zero carbon emissians

- & Innovative industrial heat pump that eliminates the need for fossil fuels in
factory processes

- BUnprecedented seasonal battery powering the grid and lasting 100x longer
than alternatives

-+ Positioned to revolutionize the $56B/yr industrial heat market & $1258/yr
seasonal storage market

Historical Results of Operations

- Revenues & Gross Margin. For the period ended December 31, 2021, the Company
had revenues of $230,796 compared to the year ended December 31, 2020,
when the Company had revenues of $196,621.

- Assets. As of December 31, 2021, the Company had total assets of $1,220,548,
including $947,199 in cash. As of December 31, 2020, the Company had
$504,695 in total assets, including $315,548 in cash.

- Net Loss. The Company has had net losses of $536,360 and net losses of
$176,074 for the fiscal years ended December 31, 2021 and December 31, 2020,
respectively.

- Liabiliries, The Company's liabilities totaled $2,239,907 for the fiscal year ended
December 31, 2021 and $987,694 for the fiscal year ended December 31, 2020.

Related Party Transaction
Refer to Question 26 of this Form C for disclosure of all related party transactions.
Liquidity & Capital Resources

To-date, the company has been financed with $409,732 in debt, $31,221 in equity,
and $1,797,786 in SAFEs.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 4 months before we need to raise further capital.

We plan to use the proceeds as set forth in this Form C under "Use of Funds”. We
don't have any other sources of capital in the immediate future.

We will likely require additional financing in excess of the proceeds from the
Offering in order to perform operations over the lifetime of the Company. We plan
to raise capital in 3 months. Except as otherwise described in this Form C, we do
not have additional sources of capital other than the proceeds from the offering.
Because of the complexities and uncertainties in establishing a new business
strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is sold. The Company intends to raise additional capital in
the future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

Airthium Inc. cash in hand is $558,841, as of July 2022, Over the last three months,
revenues have averaged $4,885/month, cost of goods sold has averaged
$0/month, and operational expenses have averaged $97,129/month, for an
average burn rate of $92,244 per month. Qur intent is to be profitable in 84
months.

Several changes happened since December 3i1st, 2021.

First, regarding payroll, we hired two more employees, who are already working
full time with Airthium, and signed a third, who will come to Airthium in October
2022. The first two are an electrical engineer and an administrative assistant; the
third is a data scientist who will work on optimizing the usage of energy for our

clients, and better calculating the return on investment.

Regarding office space, we have gone from 55k€ to 70 k€ annually by adding one
more lab room (we now have three, plus one which hosts our CNC machine, plus
our office space)

We have frozen large projects until this funding round comes through, except for
one. We are expecting to sign a lease on a large warehouse space this summer to
accelerate our operations. The space is identified, the lease is being drafted by the
landlord company. The major expense associated with this new space will be a
warranty of 137 k€ ($139k as of July 14th, 2022) representing 1 vear's worth of
rent. It will be almost exactly covered by our 2021 research tax credit, of $135k,
which we already received. Moreover, local administrations in France have
mentioned a possibility to indirectly fund this warranty expense, which we are
currently exploring. Such a help from local government baodies is not guaranteed
at this time.

We do not expect to generate any more sales this year, save for the $14.6k in
revenue from our numerical simulation software which we already received in



June 2022, We expect, but cannot guarantee, to generate our first revenue from
our Stirling engine in 2025. Our current estimate is that we will at least need
between $30M and $50M of funding to reach first commercial revenue from heat
pump sales (not demonstrator or pilot projects), and more than $100M in funding
to reach first revenue from energy storage systems.

We are not profitable and do not expect to be profitable before at least 2028.
Should we even reach the point where we would be able to be profitable, we
would most probably choose to invest our revenue into growth, R&D, operations,
and international expansion. Indeed, it is our current belief that the value of our
business strongly depends on our market share. Should we fail to seize a large
market share with our innovative products as fast as possible, we might become
much mare vulnerable to competition, compared to the case where we would
have achieved a large market share.

We believe we would need at least $300M in funding to become profitable. All
predictions contained here correspond to the current estimates from our
management team, and are not guaranteed.

We are planning to raise an institutional Series A in the next 8 to 24 months. This
date could be delayed further and is not guaranteed, since it is a forward-looking
projection related to the future of the company and the future state of the
fundraising market, the latter part being completely out of our control.

However, subsidy cpportunities do exist for Airthium, including, yet not limited to:
startup subsidies from the French organisms BPIFrance and ADEME, European
subsidies from the EIC, and other local funding for demonstrator projects.
Airthium has obtained subsidies from the French government in the past, and has
obtained significant amounts of research tax credit (>$100k/year on average)
every year since 2017 from the French government. However, future subsidies are
not filed or signed yet, and as such, obtaining them is not guaranteed at this
point.

During this campaign, the short-term burn will be covered by the cash we
currently have. Forward looking projections cannot be guaranteed.

INSTRUCTIONS TO QUESTION 28: The discussion must cover each year for which financial
< &
statements are prcwldea" For issuers with no prior operating history, the discussion should focus on

financtal milestones and cperational, liguidity and other challenges. For issuers with an operating

history, the discussion should focus on whether historical results and cash flows are representative of

what investors should expect in the future. Take into account the proceeds of the cffering and any

other known or pending sources of capital. Diszuss how the praceeds from the offering will affect
liquidity, whether receiving these funds and any other additional funds is necessary to the viability

of the business, and how quickly the issuer anticipares using its available cash. Describe the other

available sources of capital ro the business, such as lines of credit or required contributions by
shareholders. References to the issuer in this Question 28 and these instructions refer to the issuer

and its predecessars, if any.

FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

1, Andrei Klochko, cerlily that:

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

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

most recently completed fiscal year.

Andrei Klochko

wEQD

STAKEHOLDER ELIGIBILITY

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



(1) Has any such person been convicted, within 10 years (ar five years, in the case of issuers,
their predecessors and affiliated issuers) before the filing of this offering statement, of any
felony or misdemeanor;
i. in connection with the purchase or sale of any security? [] Yes [¥] No
ii. involving the making of any false filing with the Commission? [] Yes [¥] No
ili. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitar of purchasers of
securities? [] Yes 4] No

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

i. in connection with the purchase or sale of any security? [] Yes [#] No
ii. involving the making of any false filing with the Commission? [ ] Yes [“] No
iii. arising out of the conduct of the business of an underwriter, broker, dealer, municipal

securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [[] Yes [¥] No

(3) Is any such person subject to a final orcler of a state securities commission (or an agency or
officer of a state performing like functions); a state autherity that supervises or examines
banks, savings associations or credit unions; a state insurance commission (or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the U.S.
Commodity Futures Trading Commission; or the National Credit Union Administration that:
i. at the time of the filing of this offering statement bars the person from:
A. association with an entity regulated by such commission, authority, agency or
officer? [] Yes [#] No
B. engaging in the business of securities, insurance or banking? [] Yes [4] No
C. engaging in savings association or credit union activities?[ ] Yes [ No
ii. constitutes a final order based on a violatian of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?
[1Yes [*INo

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

i. suspends or revokes such person’s registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [ Yes [] No
ii. places limitations on the activities, functions or operations of such person?
[1Yes [¥] No
iii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [] Yes ] No

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

ii. Section 5 of the Securities Act? [] Yes ] No

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

[ Yes [¥] No

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

[]Yes [¥]No

(8) Is any such person subject to a United States Postal Service false representation order
entered within five years before the filing of the information required by Section 4A(b) of the
Securities Act, or is any such person, at the time of filing of this offering statement, subject to
a temparary restraining order or preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining money or property
through the mail by means of false representations?

[1Yes [¥]No

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

INSTRUCTIONS TO QUESTION zc: I'inal order means a written directive or declaratory starement
issued by a federal or state agency, described in Rule 503(c)(3) of Regulation Crowdfunding, under

applicable siatutory authority that provides for notice and an opportunity for hearing, which
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description of such disclosure

ONGOING REPORTING

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

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

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

www.airthium.com/invest
The issuer must continue to comply with the ongeing reporting
requirements until:

1. the issuer is required to file reports under Exchange Act Sections 13(a) or
15(d);

2. the issuer has filed at least one annual report and has fewer than 300
holders of record;
3. the issuer has filed at least three annual reports and has total assets that

do not exceed $10 million;

N

. the issuer or another party purchases or repurchases all of the securities
issued pursuant to Section 4(a)(B), including any payment in full of debt
securities or any complete redemption of redeemable securities; or the

issuer liquidates or dissolves in accordance with state law.

APPENDICES

Appendix A: Business Description & Plan

Appendix B: Investor Contracts

SPV Subscription Agreement - Early Bird

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

SAFE (Simple Agreement for Future Equity)

Appendix C: Financial Statements

Financials 1

Appendix D: Director & Officer Work History
Andrei Klochko
Franck Lahaye

Appendix E: Supporting Documents

Signatures

The following documents will be filed with the SEC:

Cover Page XML
Offering Statement (this page)
Appendix A: Business Description & Plan

Appendix B: Investor Contracts

SPV Subscription Agreement - Early Bird
Early Bird SAFE (Simple Agreement for Future Equity)
SPV Subscription Agreement
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Financials 1

Appendix D: Director & Officer Work History

Andrei Klochko
Franck Lahaye

Appendix E: Supporting Documents

Pursuant to the requirements of Sections 4(a)(6) and 44 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.

Airthium Inc.

By

Andrei Klochko

Co-Founder, CEO, and CS50O

Pursuant to the requirements of Sections 4(2)(5) and 4A of the Securities
Act of 1933 and Regulation Crowdfunding (§ 227.100 et seq.), this Form C
and Transfer Agent Agreement has been signed by the following persons in

the capacities and on the dates indicated.

Franck Laﬁaye

Co-Founder, COO
7/21/2022

Andrei Klochko

Co-Founder, CEQ, and CSO
7/21/2022

The Form C must 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 functicns

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

As an authorized representative of the company, | appoint Wefunder
Portal as the company’s true and lawful representative and attorney-
in-fact, in the company’s name, place and stead to make, execute, sign,
acknowledge, swear to and file a Form C on the company's behalf. This
power of attorney is coupled with an interest and is irrevocable. The
company hereby waives any and all defenses that may be available to
contest, negate or disaffirm the actions of Wefunder Portal taken in
good faith under or in reliance upon this power of attorney.




