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Name of issuer:

Ailncube, Inc.

Lewal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Crganization:  DE
Date of organization:  7/14/2009

Physical address of issuer:
315 Montgomery st, 9th fl.
San Francisco CA 94104
Website of issuer:

http://parknav.com/

Name of intermediary through which the effering will be conducted:

wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC fila number of Intermadiary:

007-00033

CRD number, if applicable, of intermediary

283503

Ameount of compensation Lo be paid to the intermediary, whether as a dollar amount or a
percentage of the offering amount, or s good faith estimate If the exact amount s not
available at the time of the filing, far canducting the offering, incluging the amount of referral
and any other fees associated with the affering

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

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

No

Type of security offered:
[] Common Stock
[ Preferrad Stock
[ Debt
Other

If Other, describe the sacurity offered:

Convertible Note

Target number of securities to be offered:

300,000

Price

$1.00000

Methed for determining price:

Pro-rated portion of the total principal value of $300,000: interests will be sold in
increments of §1; each investment is convertible to one share of stock as
described under Item 13

Target offering amount:

$300,000.00

Oversubseriptions accepted:

VYes
[INo

If yes, disclose how oversubscriptions will be allocated:

] Pro-rata basis
CIFirst-come, first-served basis

IF other, describe how oversubseriptions will be allocated!

As determined by the issuer

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

$1,070,000.00

Deadline ta reach the targel offering amount

4/30/2021

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:



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

Total Assels: $1,201.529.00 $481,808.00
Cash & Cash Equivalents: $4179.00 $364,965.00
Accounts Recelvable: $332,972.00 $61,238.00
Shors-term Dact: $259,927.00 $88,667.00
Long-term Bebt: $1,163,226.00 $1,095,808.00
nues/Sales: $1,602,313.00 $815,260.00
Cost of Goods Sold $1,922,452.00 $1,106,245.00
Taxes Paid: $2.114.00 $405.00
Net Income; ($425,969.00) (8346,993.00)

Select the |urisdictions in which the issuer intends to affer the securities:
AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, IA, KS, KY, LA, ME, MD,

MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, BS, GU, PR, VI, 1V

Offering Statement

Respond to each question in each paragraph of this part. Set forth each question
and any notes, but not any instructions thereto, 1z their entirety. If disclosure in
response to any question is respensive 1o one or wioTe other questions, it is not

nevessary Lo repeal Lhe disclosure, I a question or zeries of questions s

inapplicable or the respoase Is available elsewhere in the Form, ellher stale that 1L s

inapplieable, inelude a cross-relerence o the responsive disclosure, or omit the

guestion or series of questions.

Be very careful and precise in answering 21l questions. Give full and com

answers so that they are not misleading under the circumstances inve
ciseuss any future performance or other anticipated avent unless you have a
reasonable basis to balieve thar 1t will actually oceur within the foreseeab’e future. 1f
any answer requiting significant information is materially inaccurate, incomplete or
rais_eading, the Company, its managerent and principal shareho ders may be lizble
o investors based on that information.

THE COMPANY

1. Name of issuer:

Ai Incube, 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 tha United
States or the District of Columbia.

Mot subject to the requirement to file reports pursuant to Saction 13 or Saction
15(el} of the Securities Exchange Act of 1934,

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

Naot ineligible to rely an this exemption under Section 4(aj(6) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crewdfunding.

Has filed with the Commission and provided to investors, to the extent required, the
angoing 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 reparts).

Not a development stage company that (a) has no specific business plan or (b) has

indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or companias.

INSTRUCTION TQ QUESTION f any of these statements are nat true, then you are NOT
ellgible to rely on this exemption under Section 4(a)(6) of the Securities Act.

3. Has the issuer or any of its predecessors areviously failed ta camply with the ongoing
reparting requirements of Rule 202 of Regulation Crowdlunding?

O Yes

DIRECTORS OF THE COMPANY

4. Pravide the following infarmation about each directar {and any persons occupying a similar
status or perfarming a similar function) of the issuer.

srincioal occupation MaIn Year Joined as
Director B " Emplover Director
Eyal Amir cEO AlIncube, Inc 2009

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

OFFICERS OF THE COMPANY

5. Provida the following information abeut esch officer (and any persons occupying a similar
status or parforming a similar function) of the issusr.

Officer Positions Held Year Joined
Eyal Amir President 2009
Eyal Amir CEQ 2009

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

TNSTRICTION TOOUESTION 50 For putposes of this Question 3, the term officer mears o preside

vice president, sec: officer,

tary, treasurer or principal financtal

eror principal aczounting

officer, and any person that routinely performing similar fu

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each person, as of the most recent practicable
clate, who is the beneficial owner of 20 percent ar more of the issuer’s outstanding voting
equily securities, caleulated on the basis of voling power.

{aine Gf Holder No. ahd Class % of Voting Power
of Securities Now Held Prior to Offering
Eyal Amir 7500000.0 Common Shares 503

INSTRUCTION TO QUESTION d as of a date that is no

e informarion must ke provi
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To caleuiate rotail voting power, include all securities for which the person directiy or indirectly has

ar shar he voting pawer, which incltides the pawer to vate ar ta direct the vating of such securities

Ifthe person has the right to azquire voting power of such securitiez within 60 days, including

rsion of a security, or other

arities are held by o member of the faily, through wo,

through the exercise of any cption, werrant or right, the ¢or

arraargement, or i nratio

partnerships, or otherviize in a manner that would aliow a person to direct neral the vating of the

B s (cr share in such direction or control — as, for example, a cotrustes) they should ke

Linetude an explanation of these ciroumstaness (n

incliasted st being “beneticnily owned.” Yau sha

aifootna: he Number cf and Class of S 5 Now o caleulate outst

equiny s

seouyities 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 descripticn of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan

INSTRUCTION 1O QUESTION 72 Wefunder will provide your compary’s Wefunder pro

s an

fon will tnclude all QA items and
e,

appendix (Appendix A) to the Form C in PDI format, The submi

cackanore” linds i an ieneenllops

o formair, All vicieos witl e

jelunder profile will be provided (o the SEC in

menns that any infermtion provided in yous 7

response to this guestion. As a rasult, your company will be potentially liable for misstatements and

e material

omissions in your prefile under the Securitizs Act of 1022, which reguires you te provi

L5€ revis

infermutian related to your s and anticipated bustzss plan your Wefui
prefile carefully te 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

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

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

The U.S. Securities and Exchange Commission does not pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upen 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 invastment in the issuer speculative or risky

The effects of coronavirus may continue for a prolonged period of time
contracting the smart city, mobility and/or other targeted markets.

The creators of raw location-based data may reduce and/or eliminate the
availability of their raw data, or the costs associated with such may rise,
increasing the costs of our end products or (in combination with other risks)
making the business model not tenable.

Other competitors may infringe en our patents requiring us to decide whether to
litigate the infringement, or adding costs and risks due to the pursuit of such
protections.

Government regulations (such as data privacy, data transfer, etc.) in different
countries may change.

‘We may not grow fast enough allowing other competitors to expand within the
varicus relevant markets.

Smart city, mobility and/or other targeted markets may change in such a way that
parking is not needed as much.

Our team is globally distributed. While this can be beneficial, especially in a time
like the coronavirus, this can also create some potential barriers

‘We may not implement the proper sales strategy and/or sales channels to
capitalize on potential sales.

We could experience unfereseen staffing issues due to coronavirus and/cr other
expansion related issues.

Customers may delay their payments for our services resulting in operational

delays due to cashflow.

Unforeseen and/or frivoleus litigation may occur by competitors looking to
disrupt our progress.

Employment and/or contractor turnover within the company may potentially
impact our internal opetations

The laws of a country may potentially delay and/or prevent us from being able to
enter that market.

Larger enterprise customers have longer sales cycles which impacts our overall
revenue growth.

Some of our sales would rely on the ability of our channel partners to execute and
deliver sales.

‘We have identified target markets, but we need to ensure these target markets
were selected correctly (e.g. targeted geographies, targeted industries, etc.).

‘We need to ensure there is a product market fit within our targeted markets (e.g.
<o we have the right procucts for our selected markets).

There is always a threat from large, established technology players entering ocur
market (e.g. google, apple, etc.).

There is time that is required to educate the market which impacts company sales
and revenues

We have a heavy dependency on handful of people for thought leadership should
anything happen to them.

Trade relationships between countries may change causing our ability to continue
operating in a country to be delayed and/or terminated.

The legalities of data and use of data in a country may change. If that occurs, we
would need to determine if we can continue to legally operate in that country.

There is a potential for a security data breach, or other type of breach, due to a
cyber attack,

There is always a possibility for illegal activities by employees, contractors ar
other participants in the development or delivery of content.
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often need to exchange currencies due to our globally distributed customers.

Coronavirus, or other external forces, may impact the availability of appropriate
staffing, which may pose a risk.

Coronavirus, or other possible external forces, may impact our ability to access
credit maving forward.

The movement of people and other relevant commodities may be restricted due
to foreseen or unforeseen circumstances.

Due to the size of a startup, there are a limited number of staffing replacements
available should resources need to shift.

There could be difficulties that occur impacting our ability to raise capital during
the next Round of funding.

Mobility, Smart City, and/or other targeted markets may not expand with enough
potential cpportunities fast enough.

Prices of other related technalogias may decrease affecting cur competitive
landscape in the market.

Competitors may find better and/or new technologies affecting our competitive
landscape in the market.

Qur sales team may not be strong or large enough to capture enough of the
opportunities in a timely manner.

‘We may not raise sufficient funding for the rapid pursuit of market expansion,
therefare limiting our market capture and opening space for further competition.

Some of the company officers are working part time, meaning that work happens
more slowly than it potentially could. There is a risk that such slower work would
affect the company adversely.

Qur CEO and other of aur affiliates may invest in this offering and their funds will
be counted toward our achieving the target amount. There is no restriction on the
ability of our CEQ, existing equity holders or other affiliates to invest in this
offering. As a result, it is possible that if have raised some funds, but not reached
the target amount, affiliates can contribute the balance so that there will be a
closing. The target amount s typically intended to be a protection for investors
and gives investors confidence that other investors, along with them, are
sufficiently interested in the offering and our company and its prospects to make
an investment of at least the target amount. By permitting affiliates to invest in
the offering and make up any shortfall between what non-affiliate investors have
invested and the targat amount, this protection is largely eliminated. Investors
should be aware that no funds other than their own and those of affiliates
investing along with them may be invested in this offering.

Investors are granting a proxy to XX Team and, thus, will not have the right to
vote an any matters coming before the members of the Campany for a vote. By
granting this proxy you are giving up vour right to vote on important matters,
including significant corporate actions like mergers, amendments to cur
certificate of incorporation, a liquidation of our company and the election of our
directors.

The Convertible Notes that you are acquiring are not freely tradeable until one
year from the initial purchase date. Although the Convertible Notes may be
tradable under federal securities law, state securities regulations may apply and
each investor should consult with his or her attorney. In addition, there are other
material restrictions on transfer of the Convertible Notes under the Company’s
organizational documents.

There is no assurance that you will realize a return on you investment or that you
will not lose your entire investment. For this reason, you should read this Form C
and all Exhibits carefully and should consult with your own attorney and business
advisor prior to making any investment decision.

The Company has the right to extend the Offering deadline. This means that your
investment may continue to be held in escrow while the Company attempts te
raise the target amount even after the offering deadline stated herein is reached.
Your investment will not be accruing interest during this time and will simply be
held until such time as the new offering deadline is reached.

The financial projections included in this Form C and all other materials or
documents supplied by us should be considered speculative and are qualified in
their entirety by the assumptions, information and risks disclosed in this Form C.
The financial projections have not been prepared based upon certified public
accounting standards and have not been reviewed by an independent accountant.
The assumptions and facts upon which such projections are based are subject to
variations that may arise as future events actually occur. The financial projections
included herein are based on assumpticns made by us regarding future events.
There is no assurance that actual events will correspond with these assumptions.
Actual results for any pericd may or may not approximate such financial
projections. Patential investors are advised to consult with their tax and business
advisors concerning the validity and reasonableness of the factual. accounting
and tax assumptions. Neither we nor any other person or entity makes any
representation or warranty as to the future profitability of an investment in our
securities.

Qur business could be adversely affected by the effects of health epidemics,
including the recent COVID-19 cutbreak, in regions where we, or third parties on
which we rely have distribution centers, concentrations of suppliers and sales and
marketing teams or other business operations. The COVID-19 pandemic could
materially affect our operations, as well as the business or cperations of our
suppliers, contractors, customers and other third parties with whom we conduct
business. The effects of the public health directives and orders, may negatively
impact our productivity, disrupt our business and delay our timelines, the
magnitude of which will depend, in part. on the length and severity of the
restrictions and other limitations on our ability to conduct cur business in the
ordinary course.

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 to successfully grow our
business.

INSTRUCTION TO QUESTION 6: Avoid generalized statements and

unigue to the wsuen Discussion shauld be tadlared to the

should not repeat the factors addressed in the legends set forth above, Ne specific number o

factors is required tc be identifiea.

The Offering

USE OF FUNDS
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THE OFFERING

15. Describe the terms of the securities being offered,

Convertible note with $50,000,000.00 valuation cap; 20.000% discount; 5%
interest.
See exact security attached as Appendix B, Investor Contracts.

Type of Security: Convertible Promissory Notes ("Notes").

Amount to be Offered: The target offering amount of the raise is $300,000 and
the maximum offering amount is §1,070,000.

Valuation Cap: $50,000,000.00
Discount Rate: 80%
Maturity Date: 36 months from the Effective Date.

Interest Rate: 5%. Interest shall commence with the date of the convertible note
and shall continue on the outstanding principal amount until paid in full or
converted. Interest shall be computed on the basis of a vear cf 365 cays for the
actual number of days elapsed. All unpaid interest and principal shall be due and
payable upon request of the Majority Holders on or after the Maturity Date.

Early-Bird: nvestors investing in the first $250,000.00, will receive a valuation
cap of $40,000,000.

Conversion and Repayment

(a) Conversion Upon Qualified Financing

Conversion upon a Qualified Financing. In the event that the Company issues and
sells its

equity securities to investars (the “Investors”) while this Note remains outstanding
in an equity financing with total proceeds to the Company of not less

than $1000000 (excluding the canversion of the Notes or other canvertible
securities issued for capital ralsing purposes (e.g.,

Simple Agreements for Future Equity)) (a “Qualified Financing™), then the
outstanding principal amount of this Note and any unpaid accrued interest shall
automatically convert in

whole without any further action by the Holder into Equity Securities scld in the
Qualified Financing at a conversion price equal to the lesser of (i) the price paid
per

share for Equity Sacurities by the Investors in the Qualified Financing multiplied
by 0.8,

and (ii) the quotient resulting frem dividing $50000000 by the number of
outstanding shares of common stock

of the Company immediately prior to the

Qualified Financing (assuming conversion of all securities cenvertible into
comman stock and exercise of all outstanding options and warrants, but
excluding the

shares of equity securities of the Company issuable upon the conversion of the
Notes or ather canvertible securities issued for capital raising purpeses

(e.g.. Simple Agreements for Future Equity)). The issuance of Equity Securities
pursuant to the conversicn of this Note shall be upon and subject to the same
terms and conditions

applicable to Equity Securities sold in the Qualified Financing. Notwithstanding
this paragraph, if the conversion price of the Notes as determined pursuant to this
paragraph

(the “Conversion Price”) is less than the price per share at which Equity Securities
are issued in the Qualified Financing, the Company may, solely at its option,
elect to convert this Note into shares of a newly created series of preferred stock
having the identical rights, privileges, preferences and

rastrictions as Equity Securities issued in the Qualified Financing, and otherwise
on the same terms and conditions, other than with respect to (if applicable): (i)
the per

share liguidation preference and the conversion price far purposes of price-based
anti-dilution protection, which will equal the Conversion Price; and (ii) the

per share dividend, which will be the same percentage of the Conversion Price as
applied to determine the per share dividends aof the Investors in

the Qualified Financing relative to the purchase price paid by the Investors.

(b) Conversion upon a Change of Control.

If the Company consummates a Change of Contral (as defined in the Convertible
Note)

while this Note remains outstanding, the Company shall repay the Holder in cash
in

an amount egual to the outstanding principal amount of this Note plus any unpaid
accrued interest on the original principal. For purposes of this Note, a

‘Change of Control” means (i) a consalidation or merger of the Company with or
into any other corparation or other entity or person, or any ather corporate
reorganization, other than any such consolidaticn, merger or reorganization in
which the shares of capital stock of the Company immediately prior

to such consolication, merger or rearganization continue to represent a majority
of

the voting power of the surviving entity immediately after such consolidation,
merger or reorganization; (i) any transaction or series of related transactions

to which the Company is a party in which in excess of 50% of the Company's
voting

power is transferred; or (iii) the sale or transfer of all or substantially all of

the Company's assets, or the exclusive license of all or substantially all of the
Company's material intellectual property; provided that a Change of Control shall
not include any transaction or series of transactions principally for bona fide
equity financing purposes in which cash is recsived by the Company or any
successor,

indebtedness of the Company is cancelled or canverted or a combination thereof.
The

Company shall give the Holder notice of a Change of Contral not less than 10 days
prior to the anticipated date of consummation of the Change of Control. Any
repayment

pursuant to this paragraph in connection with a Change of Contral shall be
subject

to any required tax withholdings, and may be made by the Company (or any party
to

such Change of Control or its agent) following the Change of Control in
connection

with payment procedures established in connection with such Change of Control.

(<) Procedure for Conversion. Procedure for Conversion,

In connection with any conversion of this Note into capital stock, the Holder
shall surrender this Note to the Company and deliver to the Company any
documentation reasonably required by the Company (including, in the case of a
Qualifiad Financinag all financing doctiments sxecuted hv the Inveastors in






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

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Common 20,000,000 12,950,497 Yes v

Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants: 867,089
Options: 1,094,000

Describe any other rights:

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 identifisd above?

The helders 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 goeverning the Company’'s operations
or cause the Company to engage in additianal 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, or if new awards are
granted under our equity compensation plans, an Investor’s interests in the
Company may be diluted, This means that the pro-rata portion of the Company
rapresented by the Investor's securities will dacrease, which could zlso 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
gualified, the Investor could lese 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 batween the securities being offer
each other class of security of the issuer?

None

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

As holders of a majerity-in-interest of voting rights in the Campany, the
shareheolders may make decisions with which the Investor disagrees, or that
negatively affect the value of the Investor's securities in the Company, and the
Investor will have no recourse to change these decisions. The Investor’s interests
may conflict with those of other investors, and there is no guarantee that the
Company will develop in a way that is optimal for or advantageous te the Investar.

For example, the shareholders may change the terms of the articles of
incorporation for the company, change the terms of securities issued by the
Company, change the management of the Company, issue other securities that
are senior to the Convertible Notes being acquired by the investors in this
offering, and even force out minority holders of securities. The shareholders may
make changes that affect the tax treatment cf the Company in ways that are
unfavarable to you but favorable to them. They may also vote to engage in nhew
offerings and/or to register certain of the Company’s securities in a way that
negatively affects the value of the securities the Investor owns. Other holders of
securities of the Company may also have access to more information than the
Investor, leaving the Investor at a disadvantage with respect to any decisions
regarding the securities he or she owns.

Investors’ exit may affect the value of the Company and/or its viability.

In cases where the rights of holders of convertible debt, SAFES, or other
outstanding options or warrants are exercised, or if new awards are granted under
our equity compensation plans, an Investor's 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-
holders of securities with vating rights cause the Company to issue additional
stock, an Investor’s interest will typically also be diluted.

-interest of

Based on the risks described above, investors could lose all or part of their
investment in the securities in this offering and may never see positive returns.

21 How are the seeurities being offered being valued? Include examples of methods far how
such securities may be valued by the issuer in the future, including during subsequent
corporate actions.

The offering price for the securities offered pursuant to this Form € has been
determined arbitrarily by the Campany, and does not necessarily bear any
relationship to the Company’s book value, assets, earnings or other generally
accepted valuation criteria. In determining the offering price, the Company did
not empley investment banking firms or other outside organizations to make an
independent appraisal or evaluation. Accordingly, the offering price should not be
considered to be indicative of the actual value of the securities offered hereby.

The initial amount invested in a Convertible Note is determined by the investor,
and we do not guarantee that the Convertible Note will be converted into any
particular number of shares. As discussed in Question 13, when we engage in an
offering of equity involving Stock, Investors may receive a number of shares of
Preferred Stock calculated as either the conversion price equal to the lesser of (i)
80% of the price paid per share for Equity Securities by the Investors in the
Qualified Financing or (ii) the price equal to the guotient of the valuation cap of
$50,000,000.00 (the "Valuation Cap”) divided by the aggregate number of
outstanding shares of the Company’s stock as of immediately prior to the initial
closing of the Qualified Financing (assuming full conversion or exercise of all
convertible and exercisable securities then outstanding, but excluding the shares
of equity securities of the Company issuable upon the conversion of the Notes or
any other debt). Because there will likely be no public market for our securities
prior to an initial public offering or similar liguidity event, the price of the Stock
that Investors will receive, and/or the total value of the Company's capitalization,
will be determined by our board of directors. Among the factors we may consider
in determining the price of Stock are prevailing market cenditions, our financial
infarmation, market valuations of other companies that we believe to be
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Other sources of capital include loans and lines of credit frem banks, government,
and financial institutions. Other sources of capital may include gavernment
arants

[STRUCTIONS TO QUESTION 28: The discussion must cover each year for which financial

stettements eirs provided. For issuers with no prior eperating history, the diseussion shoidld focus en

financicd milestones and operation:

B

liquidity and other challenges. For issuers with an operating

tary, the diserssion shanid focus on whether histarical results and cash flaws are rapresentative af

what investors should expect in the future. Take into azcount the procesas of the sffering and any

other known sr pending sources of capital. Discuss how the proceeds from the offering will affect

liguisdity, whether veceiving these funds and any other additionel furds is necessary tothe viabitiny

of the business, and how qu

iy the issuer anticipates using its available cask. Describe the other

available sources of capital to the business, such as lines of credit or requirsd contributions by

References (o the tesier G thas Question 28 and these tstractions refer to the issuet

any.
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FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

ral Amir, certify that:

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

(2) the tax return information of Ai Incube, Inc. included in this Form reflects
accurately the information repeorted on the tax return for Al Incube, Inc. filed for

the most recently completed fiscal year.

fga( Amir

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecassor of the issusr, any affiliated issuar, 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 n any capacity at the time of such sale, any persan that has been or will be paid

(directly or indirectly) remuneration for solicitation of purchasers in connection with such sale

of securities, or any general partner, director. officer or managing member of any such
solicitor, priar to May 16, 2016:

(1) Has any such person been convicted, within 10 years (or five years, in the case of issuers,
their predacassars 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 [2] Na
ion? [ Yes
iil. arising out of the canduct of the business of an underwritar, brakar, dealer, municipal

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

ii. invalving the making of any false filing with the Commi

(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 slatement, restrains or
enjoins such person frem engaging or continuing to engage in any conduct er practice:
i. in connection with the purchase or sale of any security? _] Yes £ Na
ii. Invalving the making of any false filing with the Commission? ] Yes ] No
lil. arising out of the conduct of the business of an underwriter, breker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of

[ Ne

(3) Is any such person subject to a final order of a state securities commission (or an agency or
officer of a stata performing like functions); a state authority that suparvises or examines
lanks, savings asseciations or credit unions; a state insurance commission (or an agency o
officer of & state performing like functions); an appropriate federal banking agency: the U.S
Commedity 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 o
officer? [ v No

B. engaging in the business of securilies, insurance or banking? [ Yes

C.engaging in savings assaciation ar credit union activities?[] Yes M Na

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 entersd
within the 10-vear period ending on the cate of the filing of this offering statement?

O ve

(4) Is any such persen subject to an order of the Commission entered pursuant to Section
15¢b) or 15B¢¢) of the Exchange Act or Section 203(a) ar ¢F) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement.

suspends or revakes such person’s registration as a broker, dealer, municipal securities
dealer, investmant adviser or funding portal? [ Yes [ No

places limitations on the activities, functions or operations of such person?
[ Yes [ No

. bars such person from keing essociated with any entity er from participating in the
offering of any penny stock? [] Ye: 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.
arders the person to cease and dasist fram committing or causing a vialation 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, Sectian 10(b) of the Exchange
Act, Section 15(c)(T) of tha Exchange Act and Section 206(1) of the Investmant
Advisars Act of 1940 or any other rule or regulation tnereundar? [ Yes

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

(6 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 ar a registerad
national or affiliated securities association for any act or omission to act constituting conduct
inconsistent with just and equitable principles of trade?

[ Yes 2 No

{7 Has any such person filed (as a registrant or issuer), or was any such person or was any
such perscn 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 affering
statement, was the subject of a refusal order. stop arder, or order suspending the Regulation



A exemption, or is any such person, at the lime of such filing, the subject of an investigation or
proceeading to determine whether a stop order or suspension order should be issued?

[C YesEZ No

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

[ Yes |2 Na

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

decree, ion, or bar occurred or been issued after May 16, 2016,
then you are NOT ellgible to rely on this exemption under Section 4(a)(6) of the Securlties
Act.

INSTRUCTIONS TO QUESTION 30: Fenal order means w vintten duwestive or decluratory statement
issued by a federal or state agency, described in Rule 503(a)(3) of Regulation Crewdfunding, under

apmiicable staturary anthanity thet pravides far nori=s and an opaartniny for heariag, vikich

constitetes c final disposition or action by that federal or stat= agency.

o mateers e required o be diselesed with raspect r evenes relating to ang affitared issuer thet

occurred kefore the affiliation arose if the affiliated entity is not (f,

in contrel of the issusr or (i)

under comimon control with: the issuer by a third party that was in control of the affiliated entity ar

thirt

OTHER MATERIAL INFORMATION

31. In addition to the infarmation exprassly required to be included in this Form, include:

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

- (2) such further material informatian, if any, as may be necessary ta make the required
statements, In the light of the circumstances under which they are made, not misleading.

The Company is using the services of XX as part of its offering. XX is comprised of
XX Investments, LLC, XX Team LLC, and the Lead Investors who pravide services
on behalf of XX Team LLC. The services of XX are available to companies that
offer securities through Wefunder Portal LLC and to investers who invest in such
companies through Wefunder Portal, but XX is not affiliated with Wefunder Portal
or its affiliates.

XX Investments is the Company’s transfer agent and also acts as custodian,
paying agent, and proxy agent on behalf of all investors that enter into the
Custodial and Voting Agreement with XX Investments through the Wefunder
Portal website (“Investors™). XX Investments holds legal title to the securities the
Cempany issues through Wefunder Portal (which are uncertificated) on behalf of
Investors. Invastors, in turn, hold the beneficial interests in the Company’s
securities. XX Investments keeps track of each Investor's beneficial ownership
interest and makes any distributions to the Investors (or other parties, as directed
by the Investors).

In addition to the above services, at the direction of XX Team, XX Investments
votes the securities and take any other actions in connection with such voting on
behalf of the Investers. XX Investments acts at the direction of XX Team, because
XX Team holds a pewer of attorney from each Investor that has entered into the
Investor Agreement to make voting decisions on behalf of that Investor, XX
Investments will nat charge Investors for its services. XX Investments does charge
the Company $1,000/year for services; however, these fees may be paid by
Wefunder Inc. on behalf of the Company.

As noted, XX Team holds a power of attorney from each Investor that has entered
into the Investor Agreement to make voting decisions on behalf of that Investor.
Pursuant to the power of attorney, XX Team will make voting decisions and then
direct XX Investmeants to vote and take any other actions in connection with the
voting on Investors’ behalf. XX Team will act, with respect to the Company,
through our Lead Investor, who is a representative of XX Team. As compensation
for its voting services, each Investor autheorizes XX Investments to distribute to XX
Team 10% of any distributions the Investor would otherwise receive from the
Company. XX Team will share its compensation with our Lead Investor. XX Team,
through our Lead Investor, may also provide cansulting services to the Company
and may be compensated for these services by the Company: although, fees
owed by the Company may be paid by Wefunder Inc. XX Team will share its
consulting compensation with our Lead Investar.

The Lead Investor is an experienced investor that we choose to act in the role of
Lead Investor, both cn behalf of the Company and on behalf of Investers. As
noted, the Lead Investar will be a representative of XX Team and will share in
compensation that XX Team receives from the Company (er Wefunder Inc. on the
Company behalf) er from Investors. The Lead Investor will be chesen by the
Company and approved by Wefundar Inc,, and the identity of the Lead Investor
must be disclosed to Investors before Investors make a final investment decision
to purchase the Company's securities. Investors will receive disclosure regarding
all fees that may be received by the Lead Investor. In addition to the fees
described above, the Lead Investor may receive compensation if, in the future,
Wefunder Advisors LLC forms a special purpose vehicle ("SPV™) for the purpose
of investing in a non-Regulation Crowdfunding offering of the Company. In such a
circumstance, the Lead Investor may act as a portfolio manager for that SPY (and
as a supervised person of Wefunder Advisors) and may be compensated through
that role. Although the Lead Investor may act in multiple roles and be
compensated from multiple parties, the Lead Investor's geal is to maximize the
value of the Campany and therefore maximize the value of the Company’s
securities. As a result, the Lead Investor’s interests should always be aligned wi
those of the Investors.

Investors that wish to purchase the Company’s securities through Wefunder Portal
must agree to (1) hire XX Investments to serve as custodian, paying agent, and
proxy agent with respect to the Company’s securities; (2) give a power of
attorney ta XX Team to make all voting decisions with respect to the Company’s
securities; and (3) direct XX Investments to share 10% of the Investor’s
distribution from the Company with XX Team. The Company may waive these
requirements for certain investors with whom the Company has a pre-existing
relationship.

The XX arrangement describec above is intended to benefit the Company by
allowing the Company to reflect one investor of its capitalization table (XX
Investments) and by simplifying the voting process with respect to the Company’s
securities by having one entity (XX Team), through one person (the Lead
Investor), make all voting decisions and having one entity (XX Investments) carry
aut XX Team's voting instruments and any take any related actions, The XX
arrangement also is intended to benefit Investors by providing the services of an
experienced Lead Investor (acting on behalf of XX Team) who is expected to
make value-maximizing decisions regarding Investors’ securities. XX Team (acting



TNFOUYN TNE LEad INVESTOr) May TUFTNEr BENETIE DTN The LOMPany and INVestors
by providing consulting services tc the Company that are intended to maximize
both the value of the Company’s business and also the value of its securities.
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ONGOING REPORTING

32. The rt electronically with the Securitie
annually and post the report on its website, ne later than:

ter will file a rep

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 wabsite at:

http://parknav.com/finvest

The issuer must continue to comply with the ongoing reporting

requirements until:

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

2. the issuer has filed at least one annual report and has fewer than 300

halders of recard;

w

the issuer has filed at least three annual rc ts and has total assets that

do not excead f10 mill on;

the issuer or anotier party pJL-:Laa'-::s or rcp,{rcl,a:v:s all of the securities

N

issued pursuant to Section 4(a)(6), including any payment in full of debt

securities or any uumylete r:d‘:mp\,icn of redeemable securities; or the
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issuer liquidates or ¢
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Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities
Act of 1838 and Regulaticn Crowdfunding (§ 227.100 et seq.), this Form C
and T nt Agreement has been signed by the following persens in

the capacities and on the dates indicated.

Eyal Amir

CEO
2/24/2021

Evyal Amir

CEO
2/22/2021

Iya[ Amir

CEO
2/22/2021

fya( Amir

CEO
2/22/2021

fya.ldﬂmiw’

CEO
2/18/2021

The Form € must be signed by the issugr, its princip urive officer or offte ts prineipal

and arieast & m of the beard of

I 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 ta 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.




