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Nama of issuer

bluShift Aerospace, Inc

Legal status of issusr

Form:  Carparation
Jurisdiction of Incorparation/Organization  DE

Date of oroanization:  10/10/2014

Physical address of Issuer:
2 Pogasus St
Suite 2
Brunswick ME 04071
Wabsiks of lssunr

hieps: [ BlUShiFt Asrasp sea.com

Marhi f Intsrmackary through witieh th sffering wil be condues

Wefunder Partal LLC

K number of ntarmedary:

0001670254

SEC file number of ntermediary

007-00033

CRO numier, I applicable. of mtarmediary.

283503

Amount of compensatian te be paid 1o the intermeriary, whether as 2 dollar amount or
percentaga of the elfering amaunt, or a oad faith e ha axact amount is not
avallable at the time of the filing, 1o conducting the offering, Intiuclng the amount of retercal
ancleny other rees assoclated wih the offering:

4% of the offering amount upon a successtul fundraise, and be entitied ta
reimbursement for out-of-pocket third party expenses it pays o incurs on kehalf
of the Issusr in connection with the offering.

Ay sther direct ar inclrect interest in the issus s heldl by the intermagiary,
for the intermediary i acauire such an intersst:

No.

Type of seeurity offered
[ Common Stack
[ Preferred Stock
[ Debt
2 Other
FOther, daserise tha secUrity Fferse

Simple Agresment for Future Ecuity (SAFE)

Tarsez aumber of securities (o be offered;

50,000

Price:

$1.00000

Hethod for determining price:
Pro-rated portion of the total principal value of $50,000; interests will be sald in
increments of $1; each investment is convertibie to one share of stock as
deseribad undor ke 13,

Targat offering ameunt

$50,000.00

Ouersubseriptions ncrapted

Zves

Cine

F yes, disclose how oversubscriptions wil be allecated

[ Pro-rata basis
O First-come, first-sorved basis
.

[ Other

I other, describe how oversubscriptions wil b allocated

s determined by the issuer

Maximum offering amaunt (F differsnt from tarast of’s

$4,000,000.00

ring amount)

Deadline ta reach the target offering amour:

4/30/2022

NOTE: If the sum of th investment commitments does not equal or sxcead the target
ottaring amount at the offaring deadiine, na saeuritis= will b ald in the offering,
Investment sommitments wil be canselles and committed funds will be returned.

Currant numse: of amplsyss

s
Mast recent fiscal year-end: Priar fiscal year-end

Toral assore $12.376.00 841,456.00

Gash 4 Gash Equalent $10,835.60 $40623.00

Aecounts Racsivabl

Shorc-term Db, $21309.00 $22505.00
$92,929.00 X
$135.281.00 $106.509.00

et of Gootls Sola $302,544.00 $140,764.00

Tazes Poic .

Net income: (3267,508.00) (556,870,003

Selact the jurisdictions in which the issuer inten ds to offar the sscur ties

AL, AK, AZ AR, CA. CQ. CT, DE. DC, FL, GA, HI, 1, IL, IN, 1A, KS, KY, LA, ME, MD,
MA, MI, MN, M5, MO, MT, NE, NV, NH, NJ, NM. NY, NC, ND, OH, OK, OR, PA, RI, §C.
SDL TN, TX, UT, VT, VA, WA, WV, W1, WY, B5, GU, PR, VI, T
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THE COMPANY

I Name of fssier

blUShift Asrospaca, Inc

COMPANY ELIGIBILITY

tatemeants are tue for the issusr.

el this Bos ta eartify tnat 31 o the Fallow

- Orgamizad undar. and subjact bo, tha lasis of & State ar berritory of tha United
States or the District of Columbia




15d) of Lhe Sacurilies Exchange ACt of 1534,
= Mot an investment company registared of reaured to be registerad under the

ampany Act of 134,

cible 10 rely on this exemption under Saction 4(a)(81 of tha Sacurities Act

a3 & result of a disqualfication specilied in Rule 503(a) of Regulation

Crawdfunding

Has filed with the Commission ancl provised to investors, ta the axtent requirad, the
i | reports requirad by Reguiation Crewdfunding o

5 the two years

s reguired b |

112 Such riports).
Not a development stage company that (3) has no specific business olan or (b) has
indicated that its business plan is to engage in amerger or acquisition with an
unidentifiad company or campanias

INSTRUCTION TO GUESTION 2: If any of thess staterments are not true, then you are NOT

ellglble to rely on this exemption under section 4(a)(6) of the Securltios Act.

5. Has he IssUer or any O its oredacessors oreviously Talled 1o comaly wif the ongoing
foparting reuiramants ef Rule 202 of Regulatian Crewefunding?

[ Yes 4 N

DIRECTORS OF THE COMPANY

4, Provide the following Infarmation about each director (and 21y Persans occupying a similar
Status or perforrhing 3 STmilar fuAckin) of th issuer.

ain Year Joined as
Dircctor PO Empiuirer Dirscter
Sascha Dert cEo Bashice 2014

Aeraspace Inc

For three years of businass exparience, refer to Appendix D: Director & Officar
Work History.

OFFICERS OF THE COMPANY

5 Provids the following nfermation agout ea
tatus or perf

offizer and eny persans oocupying @ similar
ming 3 similar function) of the issuer.

officer Positions Held Year dolned
Saschs Derl President 2014
Sascha Deri cEo 2614

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

s

SO U GULS O 5 1 Purposes of 1his Cuesiion 5 the (ert

PRINCIPAL SECURITY HOLDERS

5. Prasvicia tac e and anenarshiy level f each parsan, &2 oF Ha mast recant practicable
date, wha is the benzficial ownar of 20 percent ar mare of the issuer's autstanding veting
Jlated on the basis oF voting power.

eauity securitios,

Ma.and Class % of Voting Powsr
Hame:of Hoider of Securlies Now Held Prior to Offering
sascha Derl 1000000.6 Common 100.0

TRUATION T4 GHPSTION & Thore
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laned e shen
o sy of Seewriniss ey Seld,

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Dieseribe n detail the business of the issusr 2nd the an

ated business plan of the (ssuer

For a deseription of our business and our business pian, please refer 1o te
attached Appendix A, Business Description & Plan
SR
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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, investars must rely an 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 of adequacy of this document.

The U.S. Securities and Exchange Commission does not pass upan the marits of
any sacurities offerad or the tarms of the offering, nor doas it pass upon the
accuracy or completeness of any offering document or literature.

These securities are offered under an exemption from registration: howaver, the
us. ities and Exchange as not made an
determination that these securities are exempt from registration.

8, Discuss the matorial factars that Make N INVESTMENt in the [55yor spaculatve of nsky

Construction and permitting costs at the launch site and associated mission
control and blushift controlled public viewing areas may bo more costly than was
planned

Development delays. For instance, our large engine test stand location may be
need to be moved if the engine's sound can not be mitigated enough for
neighboring residents. Moving our test stand would add cost and up to 3 3.4
month delay in development.

The final coastal launch lacation and rocket fiight safety and hazard analysis will
require approvals and acceptance from the local community and the FAA. It is
possible this offort is delayed o roquires unexpected additional rosourses which
will require adiditional searching of funding. The major effect on this phase of
crowd equity funding is that increased resources may be spent o find a different
location than was anticipated ar time and effort to work with the community and
the FAA far approval.

Cur current financial made| tolerates the loss of one of two of 'Sterless Rogue’
launeh vehicles buk net both, W are planning te manufacture tws s that we
have a spare to quickly 0o to in cas the first one is lost. If both are lost during
launch then it is expected that there will be additional casts in time. materials and
markat lost.

Scaling aur engine ko its full size may present unforeseen technical challenges,
such as stability, that pre wa soive those problems
and may push integration of the engina into the larger Starless Rogue out by
several months.

COVID-19 can materially impact our business. 11 is unclear how leng the COVIDA9
pansemic will last and to what degree it cauld hurt ur ability o generale
rauenues or ability fer smployaes, CONtrActors or supaliers ta work productively.

Loss of key staff members, Staff members who leave, are out sick for extendsd
periads of time or are terminated could present significant delays to the timeline
Complying with government reguiation, especially ITAR, may create sianificant
o5 In productivity as additionsl systems and processes are put in place and staff
members have to go through sianificant hurdles ta work securely.

Inflation, unavailability of labor, raw materials and shipping delays may cause

unexpested incroases in costs and possibly eritical delays in integrated
static rocket testing prior to launch and launch itselt.

Acquisition of launch insurance a5 a smaller launch provider without significant
prior lsunch history may prove difficult or more expensive than expected, causing
delays and increases in costs.

‘While the scope of this fundraising stage is fo gef 10 launch. but not necessarily a
launch itsclf it is possible the launch attampts themselvas critially fail. Repeated
failures could mean the need to raise more funds or a faillure to access targeted
markets in time and dolay in significant rovonue generation. These failures and
lack of additional funding could terminate the company's operations or
significantly slow the company’s ability ko move forward.

There may be trademark litigation for the company's name, s anather company.
has expressed conzern in previous esmmunications. Litigating, and possibly
renaming and rebranding the company would represent significant legzl,
marketing and market recognition challenges, Trademarks have been filed for
both “biuShift' and "MAREVL' with the USPTO,

The Company may never receive a future cauity financing or elect to convert the
Securities upon such future financing, In additien, the Company may never
undergo a liquidity event such as a sale of the Company ar &n IPO. IF neither the
convarsion of the Securities nor a liquidity event occurs, the Purchasers cauld be
left halding the Securities in perpetuity. The Securities have numeraus transfer
rastrictions ana will ikaly ba highly illicuie, with no secondary market on which ta



sell them, The Securities are nat equity interests, have no ownership rights, have
no rights to the Company's assats or profits and have no voting rights or asility to

direct tha Company or its actions

©ur future success depends on the efforts of a small management team. The loss
©f services of the members of the management team may have an adverse effect
@n the campany. There can be no assurance t

we will be successful in

attracting and rataining other personnel we require to sucesssiully grow our
businass

NSIRUE LN TU G

The Offering

USE OF FUNDS.

3 What s the purssa of this offering?

The Company intencls to use the not proceeds of this offering for working capital
and genoral corporate purposes, which includes the specific items listed in ltom 10
below. While the Company expect s to use the net proceeds from the Offering in
the manner deseribed ahove, it cannot specify with cortainty the particular uses
of the nat proceeds that it will receive from from this Offering, Accordingly, the
Company will have broad discretion in using these proceeds.

10, How does the (ssuer ntencl (0 use the proceeds of 1his offer

$50,000

! 24% Lebor Expenses whicl

cludes current engineers, production staff,
marketing, contractors for PR sgent, fund-raising, accounting and legal;

30% Materials & Licensing Costs for production of MAREVL engine,

cansumables;

42% All Other Operating Expenses such as |eases, liability insurance,
R&D, training, software systems, utilities, advertising & marketing, etc.

A% tawards Wafunder fees

175 $4,000,000

U ol 38% Laber Eapenses which includes snaingers, interns, marksting,

cantractors including production staff, PR agent, sccountant, attorney.
study. for FAA launch provider

Procesds

licansing;

25% Capital Investments such as launch site launch rail, wharf, road,
renewable energy systom, communications, and storage building,
mission control trsiler, additionsl ground telemetry systems, and
manufacturing equipment

10% Materials & Licensing Costs for production of flight reacy MAREVL
enging and Starless Rogue beta rockets, cansumables,

23% All Other Operating Expenses such as leases, lisbility insurance,
RAD, training, softwara systams, utilities, advartising & marketing, atc.

4% towards Wefunder foes

any
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DELIVERY & CANCELLATIONS

Fomwwill the lssuer somalete the transection and delivs 5 to the inves tors?

Boak Entry and Use of XX Investments LLC as Transfer Agant and Custodian,
Invastments will be in Book entry farm. This means that the investor will not
roceive a cortificate representing his or hor investment. Each investment will be
resordod in the books and records of our transfer sgent, XX Investments LLC. XX
Investments LLC will act 25 custodian and held legal tithe Lo the investments for
investors that erer into a Custodizl and Voting Agresment with XX Investments
LLC and will keep track of those nvestors beneficial interests in the investments.
In addition, Investars' interests in the investments will be recorded in each
Investar's “My Invastrants” scraan. The investor will alse be emailad again tha
Investor Agreement and, if applicable, the Custodial and Voting Agraement. Tha
Investor Agreement and, if applicadle, the Custodial and Voting Agreement will
also be available on the “My Investments” seraen,

NOTE: Investors may cancel an investment commitment until 48 hours prior to the
deadiine identified in these offering materials.

The intermediary will notify investors when the target offering amount has been
met. If the issuer reaches the target offering amount prior ta the deadline
idantifiad in the offoring matarials, it may close the offering aaHly if it provides
notice about the new offering deadline at least five business days prior to such
new offering deadline tabsent a material change that would require an extension
of the offering and irmation of the i

1€ an investor doss not cancel an invastment commitmant bafore the 42-hour
pariod prior to the offering deadiine, the funds will be ralgased to the issuer upon
closing of the offering and the investor will receive securities in exchange for his.
or her investment.

If an investor does not reconfirm his or her investment commitment after a
material change is made te the offering, the investor's investment commitment
be cancelled and the committed funds will be returned.

An Investor’s right to cancel, An Investor may cancel his or her investment
commitment at any time until 48 hours prior to the offering deadline.

I£ there is a material change to the terms of the offering or the information
provided ko the Investor about the offering and/or the Company, the Investor will
be provided natice of the change and must re-confirm his or her invasement
commitment within five business days of receipt of the notice. If the Investor does
not recanfirm, he o she will recsive natifications disclasing that the commitment
was cancelled, the reason for the cancallation, and the refund amount that the
investor is roquired to reesive. If a material change oceurs within five business
days of the maximum number of days the offering Is to remain open, the offering
will be extended ta allow for a period of five business days for the investor to
reconfirm.

If the Invastor eancals Ris or hat invastment commitmant during the period when
cancellation is permissible, or doos not reconfirm a eommitment in the case of a
material change to the investment, or the offering does not close, all of the
Investor’s funds will be returned within five business days.

in five business days of cancellation of an affering by the Company, the
Company will giva each investar notification of the eancellation, diselase the
reason for the canceliation, identify the refund amaunt the Investor
and refund the Investor's funds.

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 eommitments from all investors does nat equal or
@exceed the target offering amount at the time of the offering deadiine, no
securities will be sold in the offoring, investment commitments will be cancelled
and committed funds will be returned.

Ownership and Capital Structure

15, Dascribe tha tarms of tha Securities being offared

To view a copy of the SAFE you will purchase, plesse see Appondix B, Investor
Contracts, The main terms of the SAFES are provided below.

The SAFEs. We are offering securities n the form of a Simple Agresment for
Future Eqquity ("SAFE"), which provides Ivvestors the right to Preferred Stock in
the Company (“Preferred Stock™s, when and if the Company sponsors an equity
offering that involves Preferred Stock, on the standard terms offered to other
Investers.

5 Prederred fquity. Based on our SAFEs, when we engage in an offering

of squily interssts ivalving Preferred Stock,
Invastors will racelve a number of Praferred Stock calculated using tha mathad
that results in the greater number of Preferred Stock:

1. the total value of the Investor's investment, divided by
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2. the discount rate (90%), or
2. it the valuation for the company is more than $18,000,000.00 (the “Valuatian
Cep™), the smount invested by the Investor divided by the quotient of
1. the Valuation Cap divided by
2. the atal amount of the Company's capitalization at that time.
Additional Tarms of the Valuation Cap, For purposes of option (i) abeve the
Company’s capitalization calculated as of immediately prior to the Equity
Financing and Cwithout double-counting, in sach case calculated on an as-
canverted to Camman Steck basis):

- Ineludes 3l shares of Capital Stock issued and sutstanding:

- Inclugles all Canvarting Sacuritias,
- Includes all (i) issued and cutstanding @ptians and (i) Promised Optians: and

- Inciudes the Unissucd Option Pool, except that any increaso to the Unissued
Gption Peol in eonnection with the Exuity Financing shall only be includod to
the extent that the number of Promised Options skceeds the Unissusd Option
Pool prior to such increase

Liuidity vens If the Gompany has an initial public offering or is acauired by;
merged with, o otherwise taken over by ancther COMBENY DF NEW QWNErs BT ko
Investors in the SAFES receiving Preferred Stock, Investors will receive proceeds
equsl to the greater of

 the Purchase Amaunt (the "Cash-ut Ameunt”) ar

2 the amaunt payable on the number of shares of Common Stock equal ta the
Purchase Amaunt dividact by the Liquidity Prica (the “Conversion Armount”)

Ligudity Friarity In a Liquidity Event or Dissolation Event, this Safe is intended to
operate like standard nonparticipating Preferred Stock. The Investor’s right to
recaive its Cash-Qut Amount is;

1. Junior to payment of outstanding indetecness and creditor caims, including
contractual claims for payment and convertible pramissory netes (to the extent
such convertible promissory notes are not actually or notianally canverted into
Capital Stocky,

On par with payments for ather Safes and/or Preferred Stock, and if the
applicable Proceeds are insufficient to permit full payments to the Investor and
£uch ather Safes and/or Preferred Stack, the applicable Pracaeds will ba
distributed pro rata to the Invester and such cthar Safas andfor Preferred
Stock in proportion to the full payments that would otherwise be due; and

3. Senior to payments for Commen Stock.

™

Frescy. The Investor and his, her, o its transfereos or assignces

teollestively, the "Invester', through a power of atternay granted by Invester in

the Investor Agreement, will appoint XX Team LLC C'XX Team™ as the Investor's
true and lawlul proxy and attorney (the “Braxy™), with the power to act alone and
with full power of substitution, an behalf of the Investar to:

1. diract the woting of all securities purchased through wefunder.com, and to
direct the exercise of all voting and other rights of Investor with respect Lo the
Company's securities, and

2. diract, in connection with such vating powar, the axecution of any instrumant
or document that XX Team determines is necessary and appropriate in the
exercise of its authority. Such Proxy will be irrevacable. If an investor has
entered into the Custodial and Veting Agreement with XX Investments LLC
XX Investments”. then XX Inestments will be the entity that XX Team
diracts to vote and take any other actions in cennection with such woting
Gincludding the execution of documents) on behalt of such investor.

If the Company determinas, in 115 solc discretion, that it is likaly shat
within six months the securities of the Company will be held of record by a
number of porsans that would reguire the Company to rogister a class of ts
auity securitios undor the Soeuritios Exchange Act of 1934, a5 amended
("Exchange Act, a5 required by Section 12(9) or 15(c) thereof. the Company shall
have the option ko repurchase the sesurities fram eech Investor for the sreater of

1. the purchase orice of the securities, and
2. the fair market value of the securities, as determined by an independent

er of securities chosen by the Company. The foregoing repurchase
option will tarminatc upen a Change of Comral ar Dissolutian Event (each as
defined in the Company’s Investment Agreement),

iitias offered have vating right

1 ery voting o ather rights identified above?
=
[Z Ne: Irrevacable oting proxy granted to XX Taam

nodifiau?

16, How may the tarms of the sseuritias being offered e

Any provision af this Safe may be amended, waived or modified by written
consent of the Company and either
a. the Investor or
. the majarity-in-interest of all then-cutstanding Safes with the same "Past-
Maney Valuation Cap” and "Discount Rata” as this Sfe (and Safes lacking one
or both of such tarms will be cansidered to be the same with respect ta such
term(s3), pravided that with respect to clause (il
A the Purchase Amount may not be amended, waived or modified in this
mannar,
B. the consent af the Invastor and each holder of such Safes must be solicited
(even if net abtained), and
€. such amendment, waiver or modification treats all such holders in the same
anner. “Majority-in-interest” refers to the holders of the applicable aroup
of Safes whose Safes have a total Purchase Amount groatar than 50% of tha
total Purchase Amount of all of such applicable aroup of Safes.

Pursuant to authorization in the Investor Agrasment between each Invastor and
Wefunder Partal, Wefunder Portal is authsrized 1o take the following actions with

respact to tha investment contract batwsen the Company and an investor:

A Wafunder Partal may smend the terms of an investment contract, provided
that the amended terms are mare favarable to the investor than the ariginal
terms; and

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

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The w0 b rar s 1
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4.0 mamber of thafam Uy of the purchaser or the agusler
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e, 16 T
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arher similar civeimst

prrhaser

NOTE: Tha tarm “aceradited invastar” mesns any perssn wha esmas within any of the
categories set forth in Rule 501(a) of Regulation D, or who the seller reasonably believes
‘comes within any of cuch categorles, at the time of the cale of the cecurities to that person.

The term fmamber of the family of the purchsses ar the squivalent? includes » hild,
stepchild, grandchild, parent, stepparent, granciparent, spouse or spousal equivalent,
sibling, 3 . son-in-law, 3 ot slstar.
In-lawe of the purchasr, and Includss adeptive relationships. The term "spousal equivalsnt”
means a cohabitant accupying 3 relationship generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17, What tner securities or classes of securflies of tha issusr a7 outstanding? Describa the
makarisl terms of any other outstanding sscuritiss oe classes of sseurities of the fssuer
Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding  Rights.
Cammen 10,000,000 1,000,000 Yes v

Securities Reserved for
Class of Seeurity  Issuance upon Exercise or Conversion

Warrants:

Options:

Describe any other rights
We have not yet authorized preferred stock. If we do a priced round, we
anticipate that the SAFEs will canvert into preferred stock with liquidation
preferances.

8. How may the rights of the securitios being offered b materially Imited, diluted or clualfies
oy the rlahts of eny other slass of seurity identified akve?

The holders of a majority-in-interest of voting riahts in the Campany could limit
the Investor's rights ina material way, For example, those interest holdors could
vote to change the terms of the agreements governing the Company’s operations
or cause the Campany to engage in additions! offerings tincluding potentially a
public affering).

These <hanges could result in further limitatians Gn the vating Hhts the Investor
will have as an owner of aquity in the Company, for example by diluting those
rights or limiting them 1o cestain types of events or consants

To the extent applicable, in cases where the riahts of holders of canvertible debt,
SAFES, ar other outstanding aptians or warrants are exercised, of if new awards









polar orbit
- Paying Customers ara alraady onboard!
- Over 1M raised to dalel
Historical Results of Gperations
- Revenues & Gress Margin. For the period ended Docember 31, 2020, the Company

had revenues of $135,.281 compared to the year ended December 31, 2019, when
the Campany had ravenuas 5F 2106500

- dissere. As of Docomber 31, 2020, the Company had lotal assets of $12.376,
inciuding $10,835 in cash. As of December 31, 2019, the Company had S41456 in
total acsate. Including $40,623 in cash.

- NetLose The Gompany has had net losses of $267,508 and net losses of $56,670
Tor the fiscal years enced December 31, 2020 and December 31, 2019,
respactively.

- Liakifisies, The Sompany’s liabilities otaled §114,238 for the fissal year snded
Decembar 31, 2020 and $22.505 for the fiscal year endad Dacember 31. 2015

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

To-clate, the campany has been financed with 3261051 in debt, $350,000 in cash=
in capital from the founder, $239,000 in grants. and $779,359 in SAFEs through
Reg CF.

After tha conclusion of this Offering, should we hit our minimum funding targat,
our projectad runway is 4 months before we nead to raisa further capital

We plan to use the proceads as set farth in this Farm C under "Use of Funds". We
don't have any other sources of capital in the immediate future.

wie will likely require additional financing in cxcess of the proceeds fram the
Offering in order to perferm operations ever the lifetime of the Company. We plan
to raise capital in 4 months. Except as otherwise described in this Form C. we do
not have additional sources of capitel other than the procesds from the offering.
Becauss of § ties and inties in establishi

strateqy, it 12 nat possisla to adequataly projact whether the proceads of this
offering will ba sufficient to enable us to implement our strategy: This complexity
and uncertainty will be increased if less than the maximum amount of securitics
offered in this effering is sold, The Company intends te raise additional capital in
the future from investors. Although eapital may be availabls for carly-stage
companies, there is no guarantes that the Company will raceive any investments
from investors,

a new business

Runway & Short/Mid Term Expensas

bluShift Aerospace, Inc cash in hand is $430,649, as of October 2021 Over the
125t thrae manths, ravenuas have avaragad $0/month, cost of goods sold has
averaged $0/month, and operational expenscs have averaged §89,670/month, for
an average net oss af §89.670 per manth, Our intent is to be protitable in 40
months.

Since the date our financials cover, we filed far our PPP loan fargiveness, which
was appravad by tha SBA In Mareh 2021, Additianally, wa filad with the (25 ta
revoke our Sukchaptar S alaction on March 1S, 2021. Tha revocation will ba
effective on January 1, 2G21. Due to this conversion from an S Corp taa € Carp,
our oap table afso changed. We now have 10M common shares authorized and
W issued.

Full-sizar tast enging, fuel manufactaring and ast sits building has bean in
progress. Consumables during tests are an expected continued high expense.

Customer outreach and business develapment for syb-orbital and orbital launch
services has been on-goina sinee G2 of 2021

@n-gaing bravel, negatistions al expected site have consumed significant time.

We are holding aff on making additional hires, building our launch site, production
of our flight-warthy ongine, ManuFactLring of Starless Rogue and larger
manutacturing facility until our minimum fundraising goal nas been met

102022 we believe that blUShift will launch the beta version of Starless Rogue. its
full-sized suborbital launch vehicle. The beta version will be propellant limited, be
canrying paying customers payloads and expectad ta achieve an altitude of 80
100km. Later that year the full commercial uersion of Stariess Rogue will be.
launchad to 300-400Km in altitude with paying customer payloads. This fiight will
auality the Starless Rogue as a launch vehicle for academic and civil researchers
funded by NASA's Flisht Oportunities program, If that flight is successful by
mid-year, blushift will iaunch Starless Rogue again befora the end of the year with
increased paylosd prices but stil discounted over what will be charged in the
future, These ars farward-loaking projections and cannot be guarantesd.

In terms of revenue expactad for 2022, we hope to reach $400k - $1M in
total: The Starloss Regue Beta launch is expected to gonarate $100k in
revenue. Starless Rogua's 1st NASA Flight Oppartunitics qualifying flight is
expected to generate §300K in rovenue. Starless Rogue's 2nd fight (with no
NASA Flight Opportunity paid payloads) is expected to generats $600k in
revenue. These e formard-looking projections and cannet be guaranteed

We expect accompanying expenses for 2022 o 1otal around $&.5M. This will be
made up of: Completion of production of Stariess Rogue Cfull commercial

launch); Launch <osts assosiated for the beta flight, Ist & 2nd commersial

flights; Adeition of cngineering, production, launch site support staff in support of
Starless Rogue service and development of Red Dwarf orbital launch

vehicle; Upgrade of racket engine test stand to suppart multiple engine

n for Red Dwarf arbital rocket development; and finally, design,

configural
production and testing of multipls sngines for Red Dwarf Ist stage
configuration. These projections are not quaranteed

The Company is currently not generating more revenuo than it is expensing. To
achieve profitability by 2025 while sealing ta expand from sub-orbital ta orbital
launch services, the company expects to need to raise $14M-S16M in &
combination of Seed and Series A rounds.

In terms of additional saurces of capital, we are expacting to receive an additional
$10GK in the form of a Note Adreement from the Maine Technology Institute once
the campaign has raised an additional $300k. An aditional owner investment of

50K is expocted within Q1 of 2022.

Rawidd cxpct i e

unds end any ather

FINANCIAL INFORMATION

28, Inclads financial statemants covering the two most recently completed fiscal years or the
oerioars) since incention, If snor

Refer to Appendix

Finzncial Statements

T Szvchua D, sty st
0 the financial statements of bluShift Aerospace, Inc included in this Form are
true and complete in all material respects ; and

£2) the tax return information of bIuShift Aerospace, Inc included in this Form

reflects accurately the information reported on the tax return for blushift

Acrespace, Inc filed for the most resently completed fiscal year.

Sascha Devi
cro——

STAKEHOLDER ELIGIBILITY

50, with respect 1o th
afficer, ganeral partrar or managing mamber of the i

Suer, any pradeceisor of the issuar, any afilated issuer, any directer,
. any bonoficia: erunar of 20 prresnt
nnected with the

ar more o the (ssusr's outstanding voling equlty securi
¥ Capacity ot the time of suich s3le, any Person that has been or wil be oalcl

(directly o Ingirectly) remuneration 1oF soll<itation o1 surchasers In connection with such sale
of securities. ar any genera partner, direcior, afficar of menaging member of any such
solicitor, prior ta May 16, 2016

(1) Has any such person been convicted, wisnin 10 yesrs (or five years, in the
thelr pradecessors and affliatad iesuers) batara the filing of this efferng statement, of a1y
felony or misc

anon

110 Connectian with the purchase or sale of any securiyr [ Yes iiNo

it vl it the Commission? 1 ves [ No

ing the making of any faise fllng ¥

it ari

» ruriter, broker, dealer, municial
socurtios daslor. Invesemont adviser
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oh persan subject to sny order, judgment or decree of any courk of sempetent
s o The Infarmarioi raiirard bir S

@ ks any su
NsAiEtian, anteracwirhin fiva vears hafnes tha




AA(D) of the Securities Act that, at the time of Tling of this offering statament, restrains or
‘Ins SucCh perSOr from engaging o £ontinuing (o engage In any condst or practice

110 connection with the purchase o sale of any sacur|
i with the Comission? L ves [ Na

Uncerwniter, brokar, dealer, municipal
portal ar peid sallcitor of purchasers of

Yos (inio

i Invaluing the making of any faisa f

deaier. investment adviser, fundin

) s any
afficer et o

h person subject to s final arder of & state securities commission (or an agancy or
ste part & functions), a stats o superyizes or ensmming:
‘arks, savings assaclations or cregit unions Urance cammission Cor an agency or
officer of & atate perfarming |1k funcrions); an sppIOpIiate fadaral banking sgency; the LS.
Commadity Futuras Trading Commission: or the Kational Crrdt Union Administration that

ot ths tims o ths Fling o bhis offeri

statoment bars the persan from

A association with an eniity reaulated by such
atficer? (] Yes & No

mmission, autharity, agency ar

& engaging In tha business of securities, insu

riding? ] Yo
YesEINo

€ engaging in sevings association or credit union activitie

fi.constitutes a final arder bated on 3 violation of any law or regul
fraudulent, manipulative o deceptive conduct and for which the order
within the T0-year period ending on the ciate of the fill

(4) Is =y such person subject (0 a1 order af the Comission enterad pUrsUaNt 15 Saction
1545 o 152(c) of the Exchange Act or Sestion 203(s) ar () of the investment Advisers Act of
1940 that, 5t the time of the filing of this offering statement:
1 3Uspenas or revokes such Dersor's re saration as 3 broker, cealer. munic sl s
dealer, investment adviser or funding portal? L Yes & No

s

Ities, functions o1 Gparations of such persan?
Cve

i sars such person from being assaciated with any endity or frem part cipating in the
affering af any penny stock? [ Yes 7 Mo

(5) Is any such person subject to any crder of the Commission enterss within five years before
the fling s this sffaring ceatement tast, 3t taa time of the fillng ¢ thic offering statoment,
orders the perser to coase and cesiss from commitsing ar causing e violation o future
vislation of:

i any seientarbased

anti-fraud provision of tha federal sacurities Laws, neluding
withaut limitation Section 17(a)(1) af the Seaurities Ack, Section 10¢b) af the Exchange
Act, Saction 1837 of the Exchanae Act and Section 206(1) of the Investmant

ors ACt of 1240 or any ether 1l o regulation thereunder? ] ves (1 No
ClyesZno

el

Il Seetion 5 of the Securities A

() Is any such person suspended or expelied from membarship in, or suspendss or barred
fram assagiation with amember of, a ragistered naticnal securitias sxchange or a registarad
national or affiAted securities RSSOEAtIoN for any ACt of omission ta Act canstituting conduct
rtensistent with st and souiksble rnsipies of tade?

DvesFNo

(7) Has any such person filed (5 @ reIANt OF [SSUSr), OF Was Ay SUSH PETSON OF was sy,
Seh persen named as 3n underwnter I, Iny regisTIation statament of Reguiation A sifering
statament fled with the ¢ aefare the fling of thia afiering
tatement, was. ©r order suspanding the Regultion

subject of a refusal orcler. stop orde
B examption, o s any
oroseeding to determine wh

ich persan, at the time of

ra stop order or suspension order should be [ssued?

CvesZNo

{8) 1= any such parson subject to 3 Urited States Postal Servics folse repy
enterest within five years before the fiing of the Inforation reauired by Section 44(h) of the
Securities ACE, or 15 any such persan, at the time of filing of this cifering statement, subject ta

antation ordsr

mparary restraiing oraer or peeliminary inunction with respact to conduet alleged by the
United States Postal Servics
throush tne mal by maans o

constituts a schame ar device for obtaining maney oF property
raorezentations?

Tves TN

1# you wouldl have answered “Ves" 1o any of these qusstione had the conviction, srelsr,
ludament, decres, suspenslon, expulsion o bar occurred or been lssued after May 16, 2016,
then you sre NOT sligible ta rely on this exemption under Seetion 4(a)(6) of the Seeurities

SO G e

st gesleif)

Lt e ot o seare agoney.

e vy T cantcd of e il e sratty e

OTHER MATERIAL INFORMATION

LI adelition to tne information exsressiy requirad to be included in this Form, incluce:

+ (1) any other materal inform:

to invastars; and

- (2) suen further matesial infermation
statamnnts, in the light 5 the efreum

a0y, 3 may be naces:
iz Uncier which b

ry 16 make the required
ot mizinadling.

The Company is using the servicas of XX as part of its offering. XX is comprisad of
#X Investmants, LLG, XX Team LLG, and the Lead Investors who provide services
on behalf of XX Team LLC. The services of KX are available to companies that
offor socuritios throuah Wefunder Portal LLC and te investors who invest in such
companies through Wefunder Rortal, but XX is not affiliated with Wefunder Portal
or its affiliates,

KX Investments is the Company's transfer agent and alse acts as custadian,
paying agent, and praxy agent on behalF of all investars that enter into the
Custodial and Yoting Agroement with 30X Investments through the Wefunder
Portal website (‘Investors”). XX Investments holds legal title to the securities the
Company issues throush Wefunder Portal (which are uncertificated) en behalf of
Investors. Investors, in turn, hold the beneficial interests in the Company’s
securities. XX Investments keeps track of each Investor's beneficial ownersnip
interest and makes any distributions to the Investors (or other parties, as directed
by tha Invastars)

In adition ko the abave services, at the direction of XX Team, XX Invastments
wotes the securitios and take any other actions in connection with such voting on
behalf of the Investors. XX Investments acts at the direction of XX Team, because
XX Team holds a power of attorney from each Investor that has entered into the
Investor Agreement ko make vating decisions on behalf of that |nvastor. XX
Investments will not charge Investors for its services. XX Investments does charae
the Company $1000/year for services; howaver. thase fees may be paid by
Wefunder Inc. an behalf of the Company.

As noted, XX Team holds a power of attorney from sach Investor that has enteredt
into the Investor Agreement to make voting decisions on benalf of that Investor
Pursuant to the power of attorney, XX Team will make voting decisions and then
direct XX Investments ta vate and take any other actians in cennection with the
usting on Invastars bahalf. XX Tezm will act, with respact ta the Campany,
through aur Lead Invastor, who is a representative of XX Taam. AS compensation
far its voting services, cach nvestor autharizes ¥X lnvestments 1 distribute to XX
Team 10% of any distributions the Invester weuld etherwise receive from the
Company. XX Team will share its eompensation with our Lead Investor. XX Team,
through aur Lead Investor, may also provide consulting services to the Company
and may be compensated for these services by the Company; althoush, fees
@wed by the Company may be paid by Wefunder Inc, XX Team will share its
consulting compensation with our Lead Investor

The Lead iivestor is an experiencad investor that we chagsa to act in the role of
Lead Investar, bath on behalf of the Company and on bohalf of Investors. As
nated, the Lead Investor will be a reprasentative of XX Team and will share in
compensation that XX Team receives from the Company (or Wefunder Inc. en the
Company behaif) or from Investors. The Lead Investor will be chosen by the
Company and spproved by Wefunder Inc., and the identity of the Lead Investor
must be disclosed o Investors before Investars make a final investment decision
ta purehace the Campany's sacurities. Invastars will receiva diselasura regarsing
all faes that may be raceived by the Lead Investar. In adcition to the faes
describad above, the Lead Investor may recaive compansatian If, in the future,
Wefunder Advisors LLC farms a spocial purpose vehicle (“SPV") for the purpose
of investing in a non-Regulation Crowdfunding sffering of the Campany, In such a
circumstance, the Lead Investor may act as a portfolio manager for that SPY (and
a3 a supervised person of Wefunder Advisors) and may be compensated through
that role, Altheush the Lead Investor may ask in multipls roles and be
compensated from multiple parties, the Lead Investor's goal is to maximize the
vaiLie of the Company and therafare maximize the valua of the Company’s
securities. As aresulr, the Lead Investor's interests should always be alianed with
thase of the Investor:

Investors that wish to purchese 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) aive a power of
attarney ta XX Team to make all vating decisions with respect to the Campany's
sacurities; and (%) direct XX Invastments to shara 10% of the Investor's
distripution 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 arrangemant deseribed above is intandad to banefit the Company by
allawing the Campany 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 Tear), threugh ene sersan (the Lead
Invastor), make all veting decisions and having ena antity (XX |nvastmentsy carry
ot XX Toam's voting instruments and any take any related actions. The XX
arrangement alsa is intended to benefit Investors by providing the servicos 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
through the Lead Investor) may further benefit both the Company and Investors
by providing cansulting services to the Campany that are intended to maximice
both the value of the Campany’s business and also the yalu of its sseurities
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Sascha Deri

2 and Regulation Crowdiune e issuer
fies that i has re mesrs all of the
tuly caused this Eorm to be

ned on ite behalf by the duly autharized undersigned.
bluShift Aerospace, Inc

By

Sascha Deri

CEO

Pursnant 1o the raquirements of Sections 4(a)(8) and 44 of the Sec
Act of 1833 and Regulation Crowdfunding (§ 227.100 =t seq), this Form C
and T " rment has baen signed by the following persons in

the capacities and on the dates indicated.

Sascha Deri

CEO
10/28/2021

| 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 € 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.




