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Narme of issuet:

Al Incube, Inc.

Legal status of issuer:

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

Physical address of issuer:

315 Montgomery st, 10th fl.
San Francisco CA 94104

Website of issuer:

http://parknav.com/

Name of intermediary through which the offering will be canducted:

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:

6.75% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

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

No

Type of security offered:

[0 Common Stock
Preferred Stock
[1Debt
[]Other

If Other, describe the security offered:

Target number of securities to be offered:

10,968

Price:

$5.32000

Method for determining price:

Dividing pre-money valuation $80,044,283.76 (or $69,963,518.70 for investors in
the first $300,004.05) by number of shares outstanding on fully diluted basis.

Target offering amount:

$51,000.20

Oversubscriptions accepted:

[+ Yes
[INa

If yes, disclose how oversubscriptions will be allocated:

[] Pro-rata basis
[] First-come, first-served basis



1 wtner

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

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

$3,956,003.81

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 itments will be and i funds will be returned.

Current number of employees:

12
Most recent fiscal year-end: Prior fiscal year-end:

Total Assets: $2,060,014.00 $1,436,753.00
Cash & Cash Equivalents: $12,057.00 $27,566.00
Accounts Receivable: $0.00 $0.00
Short-term Debt: $326,269.00 $135,007.00
Long-term Debt: $2,474,000.00 $1,735,018.00
Revenues/Sales: $172,356.00 $521,796.00
Cost of Goods Sold: $0.00 $0.00
Taxes Paid: $0.00 $0.00
Net Income: ($277.459.00) ($52,981.00)

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

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, IA, KS, KY, LA, ME, MD,
MA, Ml, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, 5C,
SD, TN, TX, UT, VT, VA, WA, WV, Wi, WY, B5, GU, PR, VI, IV

Offering Statement

Respond to each question in each paragraph of this part. Set forth each question

and any notes, but not any instructions thereto, in their entirety. Il disclosure in
response Lo any question is responsive Lo one or more other questions, it is not
necessary o repeal the disclosure, If a question or series of questions is

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

inapplicable, include a cross-reference to the responsive disclosure, or omit the

guestion or series of questions.

Be very carelul and precise in answering all questions. Give [ull and complete
answers so that they are not mislea(ilng under the circumstances involved. Do not
discuss any Tuture per[ormance or other anticipaled event unless you have a

reasonable basis to believe that it will actually occur within the [oreseeable [uture. I

any answer requiring significant information is materially inaccurate, incomplete or
misleading, the Company, its management and principal shareholders may be liable

to investors based on that information.

THE COMPANY

1. Name of issuer:

Ai Incube, Inc.
COMPANY ELIGIBILITY

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

.

Organized under, and subject to, the laws of a State or territory of 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){6) 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 ta investors, to the extent required, the
ongoing annual reports required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such shorter
period that the issuer was required to file such reports).

Not a development stage company 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 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 ongoing
reparting requirements of Rule 202 of Regulation Crowdfunding?



[ Yes

DIRECTORS OF THE COMPANY

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

Principal Occupation 2" o Jolierias
Director P B Employer Director
Eyal Amir CEQ Al Incube, Inc 2009

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

Eyal Amir CEQ 2009

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

INSTRUCTION TO QUESTION 5: For purposes of thie Question 5, the term officer means a president,
vice president, secretary, treasurer or principal financial officer, comptroiler or principal aceounting

officer, and any person that revtinely 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.

ligraiatHoldes No. and Class % of Voting Power
of Securities Now Held Prior to Offering
Eyal Amir 7500000.0 Common Shares 579

NSTRUCTION TQ QUESTION 6: The ab

ve infarmation must he provided as of a date that is na

more than 120 days prior to the date of filing of this offering statement.

To caleulate total voting power, include all securities for which the person directly or indirectly has

or shares the voting powsr, which includes the power ta vote or to direct the voting of such securities.

If the person has the right to acquire voting power of such securities within 60 days, including

thraugh the exercise of any option, warrant or right, the conversion of o security, or other
arrangsment, or if securities are held by a member of the family, threugh corporarions or

partnerships, or ctherwise in a manner that would allow a person to direct or control the vating of the

; Gy
sample, o cotrustee) they should be

rities (or share in such direction or control — as, fo

included as being “beneficially owned.” You should include an explanation of these circumstances in
o foctnote to the “Number of and Class of Securitizs Now Held.” To calculate cutstanding voting

: ; yoah . .
rities, ussums oll outstanding apticns are exercised and all outstanding convertible

equity s

ties 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: Wetunder will prowide your cempany’s Wefundar profile as an
appendix (Appendix A) to the Form C in PDF format. The submission will include oll Q&A items and
“reqd more” links in an un-collapsed format. All videos will be transcribed.

This means that any information provided in your Wefunder profile will be provided to the SEC in
response to this question. As a result, your company will be patentially liable for misstatements and
omissians in your profile under the Securities Act of 1955, which requires you to provide material
information related to your business and anticipated business plon. Please review your Wefunder
profile carefully to ensure it provides all material information, is not false or misleading, and does

not amit 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 not pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upon the
accuracy or completeness of any offering document or literature.

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

8. Discuss the material factors that make an investment in the issuer 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 on our patents requiring us to decide whether to
litigate the infringement, or adding costs and risks due to the pursuit of such
protections.

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

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

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 unforeseen staffing issues due to coronavirus and/or other
expansion related issues.

Customers may delay their payments for our services resulting in operational
delays due to cashflow.

Unfareseen and/or frivolous litigation may occur by competitors looking to
disrupt our progress.

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

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.
do we have the right products for our selected markets).

There is always a threat from large, established technology players entering our
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 always a possikility for illegal activities by employees, contractors or
other participants in the development or delivery of content.

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

There is a potential for increased volatility between currency exchange rates. We
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 moving forward.

The movement of people and other relevant commeodities 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 opportunities fast enough.

Prices of other related technologies may decrease affecting our 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 enaugh of the
opportunities in a timely manner.

We may not raise sufficient funding for the rapid pursuit of market expansion,
therefore 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 CEQ and other of our affiliates may invest in this offering and their funds will



be counted toward our achieving the target amount. | here IS no restriction on the
ability of our CEO, 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 is 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 target amount, this protection is largely eliminated. Investors
should be aware that no funds other than their own and those of affiliates
investing along with therm may be invested in this offering.

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

The Shares that you are acquiring are not freely tradeable until one year from the
initial purchase date. Although the Shares 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 Shares 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 to
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 assumptions made by us regarding future events.
There is no assurance that actual events will cerrespond with these assumptions.
Actual results for any period may or may not approximate such financial
projections. Potential investors are advised to consult with their tax and business
advisors cancerning 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 outbreak, 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 operatiens 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 our business in the
ordinary course.

Increase in prices of commodities and wages can make our business harder to
grow and even non tenable.

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 §: Avoid generalized statements and include only those factors that
are unique to the issuer. Discussion should be tailored ta the issuer’s business and the offering and
should not repeat the factors addressed in the legends set forth abeve. No specific number of risk

factors s required to be identified.

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net preceeds 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.

10. How does the issuer intend to use the proceeds of this 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.

Priced Round: $80,044,283.76 pre-money valuation
See exact security attached as Appendix B, Investor Contracts

Ai Incube, Inc. is offering up to 751,735 shares of Series Seed-1 Preferred Stock, at
a price per share of $5.32.

Investors in the first $300,004.05 of the offering will receive stock at a price per
share of $4.65, and a pre-money valuation of $69,963,518.70.

The campaign maximum is $3,956,003.81 and the campaign minimum is
$51,001.20.

Issuer may at their sole discretion provide 5% additional shares to investors in this
round who are previous investors of Company.

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
with the Company of the securities being offered in this offering. The Company’s
use of the SPV is intended to allow investors in the SPV to achieve the same
economic exposure, voting power, and ability to assert State and Federal law
rights, and receive the same disclosures, as if they had invested directly in the
Company. The Company’s use of the SPV will not result in any additional fees
being charged to investors.

The SPV has been organized and will be operated for the sole purpose of directly
acquiring, holding and disposing of the Company’s securities, will not borrow
money and will use all of the proceeds from the sale of its securities solely to
purchase a single class of securities of the Company. As a result, an investor
investing in the Campany through the SPV will have the same relationship to the
Company’s securities, in terms of number, denomination, type and rights, as if the
investor invested directly in the Company.

Voting Rights

If the securities offered by the Company and those offered by the SPV have
voting rights, those voting rights may be exercised by the investar or his or her
proxy. The applicable proxy is the Lead Investor, if the Proxy (described below) is
in effect.

Proxy to the Lead Investor

The SPV securities have voting rights. With respect to those voting rights, the
investor and his, her, or its transferees or assignees (collectively, the “Investar™),
through a power of attorney granted by Investor in the Investor Agreement, has
appointed or will appoint the Lead Investor as the Investor’s true and lawful proxy
and attorney (the “Proxy") with the power to act alone and with full power of
substitution, on behalf of the Investor to: (i) vote all securities related to the
Company purchased in an offering hosted by Wefunder Portal, and (ii) execute, in
connection with such voting power, any instrument or document that the Lead
Investor determines is necessary and appropriate in the exercise of his or her
authority. Such Proxy will be irrevocable by the Investor unless and until a
successor lead investor (“Replacement Lead Investor™) takes the place of the Lead
Investor. Upon notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy. If
the Proxy is not revoked within the 5-day time period, it shall remain in effect.

Restriction on Transferability

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

14. Do the securities offered have voting rights?

[ Yes
No

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

See the above description of the Proxy to tha Lead Investor.

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

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



executed by all parties.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being offered may not be transferred by any purchaser of such securities
during the one year peried beginning when the securities were issued, unless such

securities are transferred:

1. o the issuer;

2. to an accredited investor;

3. as part of an offering ragistered with the U.5. Securities and Exchange Commission; or

4.to a member of the family of the purchaser or the equivalent, to a trust controlled by
the purchaser, to a trust crealed [or the benelit of & member ol the falml‘;’ ol the
purchaser or the equivalent, or in connection with the death or diverce 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,

ild, gr ild, parent, st ent, grandparent, spouse or spousal equivalent,
sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-
in-law of the purchaser, and includes adoptive relationships. The term “spousal equivalent”
means a cohabitant occupying a relationship generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

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

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Preferred 25,000,000 95,421 No v
Common 75,000,000 12,950,497 Yes v

Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants: 1,269,349
Options: 2,000,000

Describe any other rights:

Preferred stock has liquidation preferences over common stock. Preferred stock
has no voting power. Preferred stock can convert to Common.

The aggregate amount of convertible notes outstanding is $2,091,755.97. These
notes convert into equity securities of the next qualified financing as defined in
the respective notes. In particular, $842,097 convert upon qualified financing at
an amount greater than $1,000,000 and additional $1,249,659 convert upon
qualified financing at an amount greater than $3,000,000.

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 @ material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company's operations
of 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, 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-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 6


















o




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 6 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

Ai Incube, Inc. cash in hand is $150,000, as of October 2021, Over the last three
months, revenues have averaged $20,000/month, cost of goods sold has
averaged $0/month, and operational expenses have averaged $100,000/month,
for an average burn rate of $80,000 per month. Our intent is to be profitable in 6
months.

During the period from February 2021 through April 30, 2021, we sold a total of
$801,874 (before offering expenses) of our Convertible Notes through WeFunder
platform in its Regulation CF offering described in the previously filed Form C,
dated February 24, 2021 (the “Wefunder Offering").

During the period from August 31st 2021 through November 19, 2021, we sold a
total of $241,495 (before offering expenses) of our Series Seed Preferred Shares
through StartEngine platform in its Regulation CF offering described in the
previously filed Form C, dated August 30, 2021 (the “StartEngine Offering™).

During the period from August 31st 2021 through November 19, 2021, we sold a
total of $167,000 (before offering expenses) of our Series Seed Preferred Shares
through Regulation D 506(c) offering described in the previously filed Private
Placement Memorandum, dated August 30, 2021 (the “RegD Offering").

We expected revenue to be at $20,000/month for the next 3 months, and to
increase to $30,000/month in the subsequent 3 months. Over the same period,
we expect to incur approximately $100,000 in monthly gress expenses.

The company was profitable in 2019. In 2020 and 2021 the company was just
below profitable. The company aims to reach profitability 6 months after this
campaign closes, and is looking to raise at least $500,000 to do so.

The company is raising further investments through a Regulation D 506(c)
concurrent with the present Regulation CF offering, and expect, though cannot
guarantee, to raise at least $1,000,000 through that offering. The burn through
this campaign shall be covered with funds already available to the company, funds
raised through Regulation D, debt raised in the market, as well as revenue that is
expected, though not guaranteed, to increase.

Any projections made in the above narrative are forward-looking and cannot be
guaranteed.

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

statements are provided. For i ~ussion should f

e 1o prior us on

financial milestones and operational, liquidity and o 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 intc account the proceeds of the offering and any

the offering will affect

other known or pending sources of capital Diseuss how the proceeds fror
iy

of the business, and haw quickly the

ity, whethar recetving these funds and any other additional funds is necessary to the viability

h. Describe the other

er anticipates using its available cas

available sources of capital to the bt 3, such as lines of credi ontributions by

tor required ¢

shareholders. Referen to the tssuer in this Quastion 28 and these nsrructions refer to the issuer

ond irs predecesso any.

FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

1, Eyal Amir, certily 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 reported on the tax return for Ai Incube, Inc. filed for

the most recently completed fiscal year.

(C:EEga( Amir

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 solicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer or managing member of any such
solicitor, prior to May 16, 2016:

(1) Has any such persen been convicted, within 10 vears (or 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

involving the making of any false filing with the Commissian? [] Yes @] No

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

(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 reguired by Section
4A(b) of the Securities Act that, at the time of filing of this offering staterment, restrains or
enjoins such persen from engaging ar cantinuing to engage in any conduct or practice:

i. in connection with the purchase or sale of any security? [] Yes [v] No

ii. involving the making of any false filing with the Commission? [] Yes [«] No

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 order of a state securities commission (or an agency or
officer of a state performing like functions): a state authority 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:

=

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 [v] No

C. engaging in savings association ar credit union activities?[] Yes [F No

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

O Yes M No

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

(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

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

[]Yes [«]No

(7) Has any such person filed (as a registrant or issuer), or was any such person or was any
such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commission that, within five years 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 temporary restraining order or preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining meoney or property
through the mail by means of false representations?

[IYes M 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 30: Final order means a written directive or declaratory statement
issued by a federal or state agency, described tn Rule 503(a)(8) of Reguiation Crowdfunding, under
applicable statutory outhority that provides for notice and an spportunity for hearing, which

constitutes a final disposition or action by that federal or state agency.

Nomatters vre remiivad te be disclased with resnact tn evants ralatina ta mnu affiliotad iesuer that
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The issuer must continue to comply with the ongoing reporting

requirements until:

1. the issuer is required to [ile 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;

4. the issuer or another party purchases or repurchases all of the securities
issued pursuant to Section 4(a)(8), 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.
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CEO
4/25/2022

| 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.




