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Name of issuer:

Pranos Inc

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: DE

Date of organization: 8/21/2019

Physical address of issuer:

3911 Concord Pike
Wilmington DE 19083

Website of issuer:

http://www.pranos.ai

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

Amount of compensation to be paid to the intermediary, whether as a dollar
amount or a percentage of the offering amount, or a good faith estimate if the
exact amount is not available at the time of the filing, for conducting the offering,
including the amount of referral and any other fees associated with the offering:
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O First
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$998,000.00

Deadline to reach the target offering amount:
4/30/2027
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 canceled and committed
funds will be returned.

Current number of employees:

2
Most recent fiscal year-end: Friorfiscal
year-end:

Total Assets: $86,571.00 $95,72973
Cash & Cash Equivalents: $65,028.00 $80,939.53
Accounts Receivable: $0.00 $0.00
Current Liabilities: $8,311.00 $3,919.84
Non-Current Liabilities: $67,007.00 $66,409.36
Revenues/Sales: $43,044.00 $9,426.44
Cost of Goods Sold: $33,17700 $6,054.53
Taxes Paid: $0.00 $0.00
Net Income: ($7,588.00) ($48,456.36)

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, 1A, 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, B5,
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, in their entirety. If disclosure in response to any
question is responsive to one or more other questions, it is not
necessary to repeat the disclosure. If a question or series of
questions is inapplicable 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 question or
series of questions.
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and complete answers so that they are not misleading under the
circumstances involved. Do not discuss any future performance
or other anticipated event unless you have a reasonable basis to
believe that it will actually occur within the foreseeable future.
If any answer requiring 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:

Pranos Inc

COMPANY ELIGIBILITY

2. [4] Check this box to certify that all of the following statements are true for the
issuer.

e QOrganized 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.

e 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.

e Has filed with the Commission and provided to 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).

e 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 reporting requirements of Rule 202 of Regulation Crowdfunding?

O Yes [¥] No

DIRECTORS OF THE COMPANY



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

Principal Main Year Joined as
Director Occupation Employer Director
David Astoria Founder & CEO Pranos Inc 2019

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
Nathan Allison COO 2019
William Stanislaus CTO 2020
David Astoria President 2019
David Astoria CEO 2019

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

INSTRUCTION TO QUESTION 5: For purposes of this Question 5, the term
officer means a president, vice president, secretary, treasurer or principal
Jinancial officer, comptroller or principal accounting officer, and any person

that routinely performing similar functions.

PRINCIPAL SECURITY HOLDERS

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

% of Votin
No. and Class . 9
Name of Holder . Power Prior to
of Securities Now Held .
Offering

David Astoria 6000000.0 Common Stock 72.9

INSTRUCTION TO QUESTION 6: The above information must be provided as
of a date that is no more than 120 days prior to the date of filing of this offering

Statement.

To calculate total voting power, include all securities for which the person
directly or indirectly has or shares the voting power, which includes the power
to vote or to direct the voting of such securities. If the person has the right to
acquire voting power of such securities within 60 days, including through the
exercise of any option, warrant or right, the conversion of d security, or other
arrangement, or if securities are held by a member of the family, through
corporations or partnerships, or otherwise in a manner that would allow a

person to direct or control the voting of the securities (or share in such
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being "beneficially owned.” You should include an explanation of these
circumstances in a footnote to the "Number of and Class of Securities Now
Held." To calculate outstanding votring equity securities, assurne all
outstanding options are exercised and all outstanding convertible securities

converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

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

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

INSTRUCTION TO QUESTION 7: Wefunder will provide your company's
Wefunder profile as an appendix (Appendix A) to the Form Cin PDF format.

The submission will include all Q&A items and "read 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 potentially liable for misstatements and omissions in your profile under the
Securities Act 0f 1933, which requires you to provide material information
related to your business and anticipated business plan. Please review your
Wefunder profile carefully to ensure it provides all material
information, is not false or misleading, and does not omit any
information that would cause the information included to be false or
misleading.

RISK FACTORS

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

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

The U.S. Securities and Exchange Commission does 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:

Supply Chain Risk - The Company sources many of its component
parts from international vendors, including from China. Any
disruptions in trade relations between US and foreign vendors the
provide components to Pranos may have an adverse impact on the
supply chain.

Improper Use of Equipment - The improper use of the Company's
technology by owners of the product

IT Infrastructure - The Company will need to expand our IT
infrastructure to accommodate the significant traffic generated by
the outdoor publishing platform.

Although Pranos is developing under regulatory compliance, there
are implications when it comes to distractions of other drivers. Pranos
is working with former employees of the NHTSA in order to mitigate
risk.

We are a newly-formed, early stage company. Accordingly, we have a
limited operating history with which you can evaluate our business
and prospects. Our prospects must be considered in light of the risks
encountered by companies in the early stages of development in
highly competitive and rapidly evolving markets, particularly in
creating and investing in crowdfunded projects. Financial and
operating risks confronting startups, including the Company, are
significant. The startup market in which the Company competes is
highly competitive and the percentage of companies that survive and
prosper is small. Startups often experience unexpected problems in
the areas of strategy, product development, sales, marketing,
financing, and general management, among others, which frequently
cannot be solved. In addition, startups like the Company may require
substantial amounts of financing, which may not be available through
institutional private placements, the public markets or otherwise.

You should consider the frequency with which early-stage businesses
encounter unforeseen expenses, limitations, constraints, difficulties,
complications, delays, competition and other adverse factors.

All decisions with respect to the management of the Company will be
made exclusively by the Board of Directors and holders of common
stock of the Company. You will not have the right or power to take
part in the management of the Company and will not be represented
on the Board of Directors or by the managers of the Company.

Compliance with Local Laws and Regulations

The use of the Company’s products is subject to various local, state,
and federal laws and regulations, including but not limited to laws
related to driver safety, visibility, and digital displays on vehicles and
storefronts. Customers are responsible for ensuring that their use of
the product complies with all applicable laws in their jurisdiction.
Failure by users to comply with such laws could result in fines,
penalties, or restrictions, which may negatively impact product



adoption, brand perception, and the Company’s business.

William Stanislaus is a part-time officer. As such, it is likely that the
company will not make the same progress as it would if that were not
the case.

Qur 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 8: Avoid generalized statements and include
only those factors that are unique to the issuer. Discussion should be tailored to
the issuer's business and the offering and should not repeat the factors
addressed in the legends set forth above. No specific number of risk factors is
required to be identified.

The Offering
USE OF FUNDS

9, What is the purpose of this offering?

The Company intends to use the net proceeds of this offering for
working capital and general corporate purposes, which includes the
specific items listed in Iltem 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?

If we raise:  $50,000

Useof 93.5%: Software development platform, hardware
e development, deploying initial product to market. The
funds will be used to deploy our first product into the

market and position ourselves for revenue generation.

6.5%: Wefunder intermediary fee

If we raise:  $998,000

Useof 926%: Working capital: Essential Roles (founding team and
Proceeds: enginee rs)
34.5%: Pranos Grid & Software: Software Platform

Development, Hardware / Utilities/ Hosting. Mobile app
develanmeant Gnatn market marketina
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hours prior to the deadline identified in these offering materiais.

‘The Intermedlary will notify Investors when the target offering
amount has been met. f the Issuer reaches the target offering

offering deadline at least five business days prior 10 such new.
offering deadline (absent a material change that would require an
extension of the offering and reconfi

commitment).
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NOTE: Investors may cancel an investment commitment until 43
hours prior to the deadline identified in these offering materials.

The intermediary will notify investors when the target offoring
amount has been met. If the issuer reaches the target affering
amount prior to the deadline identified in the offering materials,
may closs the offering carly if it provides notice about the now
offering deadline at east five businessdays prior to such new
offering deadline (absenta material change that would require an
extension of the offering and reconfirmation of the investment
commitment).

If an investor does not cancel an investment commitment before the
28 hour narind nriar o tha affaring deadline. tha funds will ha

he Company. Interests
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NOTE: Investors may cancel an Investment commitmant untll 48
houts prior to the deadiine [dentified In these offering matarials.

The intermediary will notify investors when the target offering
‘amount hasbeen met.If the Issuer reaches the target offering
amount prior to the deadline identified in the offering materials, it
may close the offering early it it provides notice about the new
offering deadline at least five business days prior ta such new
offering deadline (sbsent a material change that would require an
extension of the offering and reconfirmation of the investment
commitment).

¥ an invester does not caneel an investment eommitment before the.
A% b narind nrine tn tha nfaring deadlina. tha funds will ha




Ifan investor does not reconfirm his or her investment commitment
after amaterial change is mada to the offering, the investor's
investment commitment will be canceled and the committed funds
will ba raturned.

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 deadl

Ifthere is amaterial change to the terms of the offering or the
information provided to the Investor about the offering andjor the
Campany,the Investor will ba provided notice of the change and must
re-confiem his or her investment commitment within five business
days of receipt of the notice. If the Investor does not reconfirm, he or
£he will racelve notifieations disclosing that the commitment was
cancelled, the reason for the cancellation, and the refund amount
that the investor is required to receive. Ifa material change occurs
within five business days of the maximum number of days the
offering is o remain open, the offering will be axtended to allow for a
period of five business days for the investor to reconfirm.

Ifthe Investor cancels his or her investment commitment during the

period when cancellationis permissible, or does not reconfirm a

commitment Inthe case of a materlal change to the Investment, or

the offering does not close, all of the Investor's funds will be returned
in five business days.

Within five business days of cancellation of an offering by the

Company, the Company will give sach invastor nofification of tha
cancellation, disclose the reason for the cancellation, identify the
refund amount the Investor will receive, and refund the Investor's

‘s right to cancel. The Investment Agreemert you will
execute with us provides the Company the right ta cancel for any
reason before the offering deadline.

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

Ownership and Capital Structure

an investor does not reconirm his or her investment commitment
afteramaterial change is made to the offering, the investor
Investment commitment will be canceled and the commhtted funds
will be returned.

An Investor's right te cancel, An Investor may cancel his of her
Westment commitment at any time until 48 hours prior to the
offcring deadline.

Ifthere isa material change to the terms of the offering or the

formation provided to the Investor about the offering and/or the
Company, the Investor will be provided notice of the change and must
re-contirm his or her investment commitment within five business
days of receipt of the notice. Ifthe Investor does not reconfirm, he or
she will receive notifications disclosing that the commitment was
cancelled, the reason for the cancellation, and the refund amount
thatthe investor s required to receive. If amaterial change oecurs
within five business days of the maximum number of days the
offering is to remain open, the offering will be extended to allow for a
period of five business days for the investor to reconfirm.

If the Investor cancels his or her investment commitment during the
period when cancellation ible, or does not reconfirm a
commitment in the case of a material change to the investment, or
the offering does not clase, all of the Investor's funds will be returned
within five business days.

Within five businass day of cancsllation of an sffering by the
Company, the Company will give each inves

cancallation, disclose tha raason for the cancalltion, ldantify the
refund amount the Invastar will recelve, and refund the Investor's
funds.

The Company’s rioht to cancel, The Investment Agreement you will
execute with us provides the Company the right to cancel for any
reason before the offering deadline.

Ifthe sum of the Investment commitments from all Investors does not
equal or excead 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

i an investor does not reconfirm his or her investment commitment

aftera material change is made to the offering, the investor's
investment commitment will be canceled and the committed funds.
will be returned.

Anlnvastor's rightte cancal. An Investor may eancal his or her
investment commitment at any time until 48 hours prior ta the
offering deadline.

H there is a material change to the terms of the offering or the
information provided to the Invostor about the offering and/or the
Company, the Investor will be provided natice of the change and must
re-confirm his or her investmant commitment within five businass
days of raceipt of the notice. If the Investor does not raconfirm, he or
she will receive notifications disclosing that the commitment was
cancellad, the reason for the cancellation, and the refund amount
that the investor is required to receive. If a material change oceurs
within five business days of the maximum number of days the
offering ic to remain open, the offering will be extended to allow for a
period of five business days for the investor to reconfirm.

I the Investor cancels his or her investment commitment during the
period when cancellation is pormissible, or docs not reconfirm a
commitmentin 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.

Within five business days of cancellation of an offering by the

Company, the Company will give each investor notification of the

cancellation, disclose the reason for the cancellation, identify the
receive, and refund the Investo

The Company’s right to cancel. The Investment Agreement you will
execute with us provides the Company the right to cancelfor any
reason before the offering deadline.

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

Ownership and Capital Structure




THE OFFERING

13. Describe the terms of the securities being offered.

Convertible Promissory Notes ("Notes") with $12,000,000.00 valuation
cap; 20000% discount; 3% interest.
See exact security attached as Appendix B, Investor Contracts.

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

Amount to be Offered: The goal of the raise is $998,000.00

Valuation Cap: $12,000,000.00
Discount Rate: 80%
Maturity Date: December 31, 2029

Interest Rate: 3%. 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 year of 365 days 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 & VIP Investors: Investors investing in the first $60,000.00,
will receive a valuation cap of $10,800,000.00 and a discount rate of
80.000%. Wefunder VIP investors will be entitled to these terms for
the entire duration of the offering, even if the threshold limit noted
above is met.

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

than $1000000 (excluding the conversion of the Notes or other
convertible securities issued for capital raising 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 sold in the Qualified Financing at
a conversion price equal to the lesser of

(i) the price paid per share for Equity Securities by the Investors in the
Qualified Financing multiplied by 0.8, and

(i) the quotient resulting from dividing $12000000 by the number of
outstanding shares of common stock of the Company immediately
prior to the Qualified Financing (assuming conversion of all securities
convertible into common stock and exercise of all outstanding
options and warrants, but excluding the shares of equity securities of



pursuant

d anti-dilution pi
r share divide and (ii) the pe
ofthe
inthe Qu
tothe purcha e 1y the Investe

(b} Conversion upon a Change of Control.

any wit

of the Company
lly all of the
thata Chan

e Holder notice

same term;

and ¢

aporty; provided
f

Financing re

tyinw
er is transferre,

thata

an




ver the capital

Holder has surrendered t
the
Mote int
ould othes ttiticd, the

co fractiona
uch fraction multiplied

Holder would ctherwi
() Interast Acerual.If a Ch
nmat

er evide:
Indebtedne:
uch

VIP Bonus
dillafer a disc Pranos.al (YC Alumni) ount o the normal terms
for allinvestments that are hi atare committ

VIP program. Th

s offering. For m

pr




Securities Issued by the SPV Securi

eral lawi rights, and re
directly in th

urities, in terms of number, Genomination, type and rights, as if the

Proxy tothe Lead Investor

woting rights. V
s, the investor and his, her, or its transferees or as

s Issued by the SPV

interests i the
dmin,
being

T
rights, 1

st
Lead Investor z
Proxy”)with the power to act alone and

behalf

r has taken the plac

i i




in the Sub:

awith the writ
mpany and the Majority Holders. Upon the effectuat
with the consent of the Majority Holders in
agra

ing against the

t in writing; pr
validity of

B. Wfund @ u
investment ifthe reaon fo y i for the
offering is oversu

RESTRIGTIONS ON TRANSFER OF THE SEGURITIES BEING
OFFERED:

d may not be transferred by any

purcha: 3 such st aring the one year period beginning

hen the securities ¢ secuiritie 1. wiless such secutities are




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

4. to a member of the family of the purchaser or the equivalent, to
a trust controlled by the purchaser, to a trust created for the
benefit of a member of the family of the purchaser or the
equivalent, or in connection with the death or divorce of the

purchaser or other similar circumstance.

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

The term "member of the family of the purchaser or the equivalent” includes
a child, stepchild, grandchild, parent, stepparent, grandparent, spouse or
spousal equivalent, sibling, mother-in-law, father-in-law, son-in-law,
daughter-in-law, brother-in-law, 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 outstanding?
Describe the material terms of any other outstanding securities or classes of
securities of the issuer.

Securities Securities
Class of (or Amount) (or Amount) Voting
Security Authorized Outstanding Rights
Common Stock 10,000,000 8,229,000 Yes v

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:

Options: Total Pool: Issued:

Describe any other rights:

The company has yet to authorize preferred stock.

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

The holders of a majority-in-interest of voting rights in the Company
could limit the Investor’s rights in a material way. For example, those
interest holders could vote to change the terms of the agreements
governing the Company’s operations or cause the Company to



@ those rights or limiting themm to certain types of

nple by diluting those rights of limiting U

compensat
diluted. Tt

dditional
erwise qualified, the

ity-in-interest g rights in
th which the I

ity-in-interest of voting rights in th olders of a majo
hwhich the Inw the shareholders may make ¢

ay make dex

ent of the Com)

The shareholders
i

ange the term:
ge the terms of
At
toyoubut f
frarings and)

inaway that negatively affec
Ik uriti

regarding the securities he or she own
The shareholders have the rig The shareholders have (he right 1o redeern their securil
time. Shareholders could the




anted under our equi
ts in the Company may

hcould als
ights. In adiiti
f holders of sex

rany relation:

aninitial publ
that Inve
npany

/& anum

The init

investor,

o

bec

informatio

mparable to us,

inQuestion 13, when we eng:

rs may

tanding, but excludi

Iikely be no public market s
miler liguidity
andfor the total value of the

il be determined b




third part

sult

current busi

ment: d r g manageme

andh ns and the
nvironment
ding, ine consumer

ors, inclucing u all economic incicators, including gross comestic: produc

1 and interest rat employment, inflation andinterest rat

@mple, we ma

ing inthe

that compare transac
wdducled in the market

The marketability and value of s y The marketabity and value of the I

nt right

f the




hich will dilute the

amaunt of additional financing
upon the maturity and

Following the Inve:
1in

e the percentage intere:

stor may have the oppor

inability

anwpportunity

fi
ment of the
manage th

rket for suc
h P
allorapartof

inther
sasale

5 held by other s

potential sal
Ths

&5 to maximi

any s

rt upon the skilland e
Company and the Board of D

no quarantee th




Oftering

Date

ntand Board of Direc
d faith ju
any may engage in tia

d

Regulation

weitinding

Pro

curlty Type AmauntSold | =




Management's Discussion and Analysis of Financisl Condition and
Results of Operations

Management's Diseussion and Analysis of Financial Conditicn and
Results of Operations

Overview

e Ao

Management's Discussion and Analysis of Financial Condition and

Results of Operations
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discussion should focus on whether historical results and cash flows are
representative of what investors should expect in the future. Take into account
the proceeds of the offering and any other known or pending sources of capital.
Discuss how the proceeds from the offering will affect liquidity, whether
receiving these funds and any other additional funds is necessary to the
viability of the business, and how quickly the issuer anticipates using its
available cash. Describe the other available sources of capital to the business,
such as lines of credit or required contributions by shareholders. References to
the issuer in this Question 28 and these instructions refer to the issuer and its

predecessors, if any.

FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

I, David Astoria, certify that:

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

(2) the financial information of Pranos Inc included in this Form
reflects accurately the information reported on the tax return for

Pranos Inc filed for the most recently completed fiscal year.

David Astoria

CEQ

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 person been convicted, within 10 years (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? (0 Yes (4] No



ii. involving the making of any false filing with the Commission?
O Yes [4 No

jii. 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? [J 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 required by Section 4A(b) of the Securities Act that, at the time of
filing of this offering statement, restrains or enjoins such person from engaging
or continuing to engage in any conduct or practice:

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

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

iii. arising out of the conduct of the business of an underwriter, broker,
dealer, municipal securities dealer, investment adviser, funding portal
or paid solicitor of purchasers of securities? (J 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:

A. association with an entity regulated by such commission,
authority, agency or officer? [J Yes [4] No

B. engaging in the business of securities, insurance or
banking? (J Yes [¥] No

C. engaging in savings association or credit union activities?
O Yes 4 No

ii. 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 period ending on the
date of the filing of this offering statement? [ Yes [] 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?
O Yes [4 No

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

iii. bars such person from being associated with any entity or from
participating in the offering of any penny stock? O Yes No

(5) Is any such person subject to any order of the Commissicn 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 amirrniantar hanad anbl fennid nrmiddrinan aftha fadacal cannvitine laue
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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? [J Yes [«] No

ii. Section 5 of the Securities Act? [J 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 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?

O 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
before 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?

O 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 money or property
through the mail by means of false representations?

O Yes 4 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 in Rule
503(a)(3) of Regulation Crowdfunding, under applicable statutory authority
that provides for notice and an opportunity for hearing, which constitutes a

final disposition or action by that federal or state agency.

No matters are required to be disclosed with respect to events relating to any
affiliated issuer that occurred before the affiliation arose if the affiliated entity
is not (i) in control of the issuer or (ii) under common control with the issuer by
a third party that was in control of the affiliated entity at the time of such
events.

OTHER MATERIAL INFORMATION
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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)(6),
including any payment in full of debt securities or any
complete redemption of redeemable securities; or the
issuer liquidates or dissolves in accordance with state

law.

APPENDICES
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SPV Subscription Agreement
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William Stanislaus

Appendix E: Supporting Documents
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Signatures

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

The issuer certifies that it has established means to keep accurate records of the holders of the securities it would offer
and sell through the intermediary's platform.

The following documents will be filed with the SEC:
Cover Page XML

Offering Statement (this page)

Appendix A: Business Description & Plan

Appendix B: Investor Contracts

SPV Subscription Agreement - Early Bird

Early Bird Cooley Go Convertible Note

SPV Subscription Agreement

Cooley Go Convertible Note

Appendix C: Financial Statements

Financials 1
Financials 2
Financials 3
Financials 4

Appendix D: Director & Officer Work History

David Astoria

Nathan Allison

William Stanislaus

Appendix E: Supporting Documents

ttw_communications_76930_035814.pdf

Wefunder Portal will review the information you provide before we agree to submit a Form C to the SEC. Our review is

designed to assess Whether the information you have provided is complete and not inaccurate, misleading or otherwise




fraudulent. Despite our review, the company submitting this Form C may be held responsible for all information
provided through it, and for ensuring that the information it submits is not false or misleading in any material way and
does not omit any information that would cause the information included to be false or misleading. By submitting your
Form C to us, you acknowledge this. You also agree to provide any additional information or clarification we may
request from you so that the Form C we submit on your behalf, in our reasonable, good faith review, does not contain
incorrect information. Wefunder Portal will not submit a Form C that we believe, in our sole discretion, omits material
information or contains false or misleading information. As a result, there is no guarantee that we will submit a Form C
on your behalf.

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

The issuer certifies that it has established means to keep accurate records of the holders of the securities it would offer
and sell through the Form C.

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding (§
227.100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meets all of the requirements for
filing on Form C and has duly caused this Form to be signed on its behalf by the duly authorized undersigned.

I authorize Wefunder Portal to submit a Form C to the SEC based on the information I provided through this online
Sform and my company's Wefunder profile.

As an authorized representative of the company, I appeint 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, any future non-material Form C-A, any future Form C-U, and any future Form C-W 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.

Before you click on the button below, please review the information you have provided carefully.

We strongly recommend you have your company's lawyer review the information as well. The
company submitting this Form C is responsible for all information provided through it, and for
ensuring that the information it submits is not false or misleading in any material way and does not
omit any information that would cause the information included to be false or misleading.

| verify the Form C is 100% accurate

| agree to the Wefunder Listing Agreement

| agree to the Lead Investor Agreement

| agree to the Rule 3a-9 Undertakings Agreement

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation
Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds to believe that it
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behalf by the duly authorized undersigned.

Pranos Inc

By

David Astoria

Founder & CEO

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and
Regulation Crowdfunding (§ 227.100 et seq.), this Form C and Transfer Agent Agreement has been

signed by the following persons in the capacities and on the dates indicated.

David Astoria

Founder & CEO
4/17/2026

The Form C must be signed by the issuer, its principal executive officer or officers, its principal financial officer, its controlier or

principal accounting officer and at least a majority of the board of directors or persons performing similar functions.




