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Name of Issuer

Nwicode

Legal status of issuer:

Form:  Corporation
Juriediction of Incorperation/Organization: DE
Date of organization:  7/16/2020

Physical address af issuer:
3 E Evergreen Rd PMB567
New City NY 10958
Website of issuar:

https://nwicode.com/

Name of intermediary through which the offering will be cenducted:

Wefunder Portal LLC

CIK number of intermediary.

0001670254

SEC file number of intermediary

007-00033

CRD number, if applicable, of intermediary.

283503

Amount cf 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
avalilable at the time of the filing, for conducting the offering, including the amount of referral
and any athet fees associzted with the offering.

7.5% of the affering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-packet third party expenses it pays or incurs on behalf
of the lssuer In connection with the offering

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement
far the Intermediary to acauire such an interese

No

Tyme of security offered:
] Common Stock
[ Preforred Stock
[ Debt
[ other
If Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered:

50,000

Price:

$1.00000

Method for datermining price:

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

Target offering amount:

$50,000.00

Oversubseriptions accepted:

O No

If yas, disclose how oversubscriptions will be allocated:

L Pro-rata basis
[ First-come, first-served basis
Other

IF other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (if different from target offering amount)

$250,000.00

Dezdline to reach the target offering amount:
4/30/2022
NOTE: If the sum of the Investment cammitments does not equal or exceed the target

offering amount at the offering deadline, no securities will be sold in the offering,
i will be lled and committed funds will be returned.

Current number of employees:

6

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

Total Assets: $0.00 30.00

$0.00 $0.00

unte Racaivabla $0.00 $0.00

Shart-term Debt: $0.00 $0.00

term Dast: $0.00 $0.00

Revenuss/Sales; $0.00 30.00

Coast of Goods Sold: $0.00 $0.00

Taxes Paid: $0.00 $0.00

Net Income: ($515.00) $0.00

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



AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HL ID, IL, IN, 1A, KS, KY, LA, ME, MD,
MA, Ml, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, CK, OR, PA, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, TV

Offering Statement
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THE COMPANY

1. Name of issuer.

Nwicode

COMPANY ELIGIBILITY

hack this bax to certify that all of the following statements are true for tha (ssuer.

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

Not subject to the requirement to file reports pursuant to Section 13 or Section
15(ch) 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 Securitles Act
@s aresult of a disqualification specified in Rule S03(a) of Regulation
Crowdiunding.

Has filad with the Commission and provided to investars, to the extent required, the
ongeing annual reperts requirsd by Regulation Crowdfunding during the twe vears
immediately preceding the filing of this offering statement (or for such shorter
period that the issuer was required o Mile such reports),

Not a development stage company that (a) has no specific business plan or (b) has
indicated that [ts business plan is to engage In a merger or acquisition with an
unidentifiect company o companies.

INSTRUCTION TG QUESTION 2: If any of these statements are not true, then you are NOT
eliglble ta rely on this exemption under Sectlon 4¢a)(6) of the Securlties Act.

3. Has the

ssuer or any of its predecessers previously failed to comply with the angoing

reperting requirements of Rule 202 of Regulation Crowdfundin:

O Yes

DIRECTORS OF THE COMPANY

4. Provide the following information about each director tand any ons oceupying a similar

status or perfarming a similar function) of the issuer.

Principal Occupation Haln Yeukoliad &5
Dlrector R e Employer Directar
Ruslan Bugacy cEO Ruslan Bugacv 2020

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

Work History.
OFFICERS OF THE COMPANY

5. Provids the following information about each officer ¢end any persons occupying a similar
status or performing & similar function) of the issuer

Officer Pasitions Held Year Joined
Brandon Lee cTo 2021
Ruslan Bugaev President 2020
Ruslan Bugaev CEO 2020
Ruslan Bugaev Secretary 2020

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

presidens,

eonperol

erar princival secounting

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. calcuiated on the basis of voting power.

No. and Class % of Voting Pawor
Name of Holder of Securities Now Held Prior to Offering
Ruslan Bugacy 4000000.0 Common Stock 50.0
Semion Matyash 4000000.0 Common Stock 50.0
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BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Daseriba In detall the business of the issuer and the anticipatad business plan of the issuar
For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan

TRICTION T0 QUES

TION 7: Welunder will provide your company’s Welundsr profile as an
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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, 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 ion or y authority. Fur , these ities have
not passed upon the or of this

The U.S. ities and Exch. C 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.

2 Discuss the material factors that make n investment In the issuar speculative or risky:

Given the global market space’s aggregate size, we face the risk of a better-
funded competitor taking higher market share than we have.

Marketing methads and continued evolution of technologies could not result in
the growth expected and nead agjustment which could increase marketing
budgets and reflect less net revenue.

The Company might not sell enough securities in this offering to meet its
operating neads and fulfill its plans, in which case the Company might need to
reduce sales & marketing, engineering, or other expenses. Were recurring revenue
to decrease, further cuts would be needed and hurt the Company’s ability to meet
its goals. Even If the Company raises the entire round successfully. we may need
to raise more capital in the future in order te continue.

The company has a limited operating history upon which you can evaluate our
performance, and accordingly, our praspects must be considered in light of the
risks that any new company encounters. The Cempany is still in an early phase
and is just beginning te implement its business plan. There can be no assurance
that it will ever operate profitably. The likelihood of its success should be
considered in light of the problems, expenses, difficulties, complizations and
delays usually encountered by companies in their early stages of development.
The Company may not be successful in attaining the objectives necessary for it to
overcome these risks and uncertainties.

The Company is subject to customary risks and uncertaintics associated with
development of new technology including, but not limitad to, the need for
protection of intellectual property, dependence on key persennel, costs of
services provided by third parties, the need to obtain additional financing,
and limited operating history.

The Company currently has no developed products for commercialization and
there can be no assurance that the Company's research and development will be
successfully commercialized. Developing and commercializing a product requires
significant capital, and based cn the current operating plan, the Company expects
to continue to incur operating losses as well as cash outflows from cperations in
the near term.

It is possible that the Company will never receive a future equity financing or
elect to convert the Securities upon such future financing. In addition, the
Company may never undergo a liquidity event such as a sale of the Company or
an |PO. If neither the conversion af the Securities nar a liguidity event occurs, the
Purchasers could be left holding the Securities in perpetuity, The Securities have
no private or public market, and the Company cannot be sure that one will
develop in the foreseeable future, or if one develops, that it will be maintained
The Securities are offered and sold pursuant to one or mere exemptions from
registration under the Securities Act of 1933, as amended (the “Securities Act”)
and without qualification or registration under the securities laws of the various

states.

Our future success depends on the effarts of a small management team. The loss
ot services of the members of the management team may have an adverse effect
on the company. There can be ne assurance that we will be successful in
attracting and retaining other personnel we require to successfully grow our
business.

INSTRUCTION 10 QUESTION & Avoid ger ced statemente and include only those factore thar
’

cuness snd the offering

ddd he adlored to the wwsuer's

are unigue 15 the suer. Discussion

er forth above. No specific number of risk

should not repszr the fo: the legs:

factors 13 required o be identified.

The Offering

USE OF FUNDS

9. What is the purpose of this offering

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, which includes the specific items listed in Item 10
below, While the Company expects to use the net proceeds from the Qffering in
the manner described aboue, it cannot specify with cartainty 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 procecds,

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

Ifwe race $50,000

Useof 40% for marketing (Media ge, advertising on Facebock and
Proceeds: - oogle ads), 7.5% for Wefunder, 52.5% for hiring new employees (3
programmers, 1 PR manager)

Ifwe raiser $125,000
Useaf 0% for marketing (Media coverage, advertising on Facebook and
Prace S H— : i "
"% Google ads, participation in international exhibitions), 7.5% for Wefunder,
32.5% for hiring new employecs (4 programmers, 1 PR manager)

IFue raise $250,000

Use ol 60% for marketing (Media coverage, advertising on Facabook and
1

Preceeds Gangle ads, participation in international exhibitions), 7.5% for Wefundler,

32.5% tor hiring new employees (5 programmers, 1 PR manager, 2 salas
manager)

INSTRUCTION TO QUESTION 10: An issiesr




ol nf proceads, such thar savestars arc provided with aned

E aiare amount of infarmation

pads will he ased. If an iseuer hos idensifisd

to undersrand hav she offering rangs of passible

uses, the issuer shoulid identifv and describe sach prob able uss and the factors the fesuer

-h similar spe
potential nsesof ¢ luching any that may apoly o
overeuhoriptians. ya 4

nos responsible for any fat
DELIVERY & CANCELLATIONS

11. How will the issuer complate the transaction and d

securities ta the investors?

Book Entry and Investment in the Co-Issuer. Investors will make their investments
by investing in interests issued by one or more ce-issuers, each of whichis a
special purposa vehicle (“SPV"). The SPV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investors by the
SPV will be in book entry form. This means that the investor will not receive a
certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition, investors’ interests in the
investments will be recorded in each investor’s “Portfolio” page on the Wefunder
platform. All references in this Form € to an Investor’s investment in the Company
(or similar phrases) should be interpreted to include investments in a SPV.

12, How can an investor cancel an investment commitment?

NOTE: Investors may cancel an investment commitment until 48 hours prior to the
deadline 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 to the deadline
identified in the offering materials, it may close the affering early if it provides
notice about the new offering deadline at least five business days prior to such
new offering deadline (absent a material change that would require an extension
of the offering and i ion of the i i ).

If an investor does not cancel an investment commitment before the 48-hour
period prior to the offering deadline, the funds will be released 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 firm his or her i after a
material change is made to the offering, the investor’s investment commitment
will 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.

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his ar her investment
commitment within five business days of receipt of the notice. If the 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 that the
investor is required to receive. If a material change occurs 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

is per: or does nat irm a 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.

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 refund amount the Investor will receive,
and refund the Investors 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 befare 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, i i will be

and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the securities being offered.

To view a copy of the SAFE you will purchase, please see

Appendix B, Investor Contracts.
The main terms of the SAFEs are provided below.

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

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

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

Conversion to Prefurred EGuily. Based on our SAFEs, when we engage in an offering
of equity interests involving preferred stock,

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

1. the total value of the Investar’s investment, divided by
1. the price of preferred stock issued to new Investars multiplied by
2. the discount rate (80%). or
2. if the valuation for the company is more than $5,000,000.00 (the "Valuation
Cap”), the ameunt invested by the Investor divided by the quotient of
1. the Valuation Cap divided by
2. the total amount of the Company's capitalization at that time.
3. for investars up to the first $100,000 of the securities, investors will reccive a
wvaluation cap of $4,500,000.00 and a discount rate of BO%

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

= Includes all shares of Capital Stack issued and outstanding;

- Includes all Converting Securities;
- Includes all (i) issued and outstanding Options and (i) Promised Options; and

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






In-law of the purchaser, and Includes adoptive relatianships. The tarm “spousal aquivalent"
means a i ing a i generally to that of a spouse.

DESCRIPTION OF ISSUER’S SECURITIES

17. What other securities or classas of securities of the issuer ara autstanding? Deseribe 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
Common
Steck 10,000,000 8,000,000 Yes v
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
Options:

Dascribe any othar rights:

No preferred stack has been authorized. Investors in the SAFE. if converted, will
receive preferred stock, which has liquidation preferences over commen 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 idantified acove?

The holders of a majority-in-interest of voting rights in tha Company could limit
the Investor's rights in a material way. For example, those interest halders could
vote to change the terms of the agreements governing the Company's operations
or cause the Company te engage in additional offerings (including potentially a
puklic 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 |I\T\itlhg 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 cquity 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
majerity-in-interest of halders 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 lese all or part of his or her investment in the
securities in this offering, and may never see positive returns,

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

19. Are there any differences not reflected
aach othar class of security of the issuar?

e between the securities being offered and

Na

20. How could the exercise of rights he
above affect the purchasers of

& by the principal shareholders identified in Guestion &
rities being offered?

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

For example, the shareholders may change the terms of the articles of
incarporation for the company, change the terms of securities issucd by the
Company, change the management of the Company, and even force out minority
holders of securities. The shareholders may make changes that affect the tax
treatment of the Company In ways that are unfavorable to you but favorable to
them. They may also vote to engage in new offerings and/er to ragister certain of
the Company's securities in a way that negatively affects the value of the
securities the Investor owns. Other holders of securities of the Company may also
have access to more information than the Investor, leaving the Investor at a
disadvantage with respect to any decisions regarding the securities he or she
owns.

The shareholders have the right to redeem their securities at any time.
Shareholders could decide to force the Company to redeam their securities at a
time that is not favorable to the Investor and is damaging te the Company.
Investors’ exit may affect the value of the Company and/or its viability.

In cases where the rights of holders of convertible debt, SAFES, or other
outstanding options or warrants are exerciced, or if new awards are granted under
our equity compensation plans, an Investor's interasts 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
stock. an Investor’s interest will typically also be diluted.

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

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

The initial amount invested in a SAFE is determined by the invester, and we do
not guarantee that the SAFE will be converted inte any particular number of
shares of Preferred Stock. As discussed in Question 13, when we engage in an
offering of cquity interests involving Preferred Stock. Investors may receive a
number of shares of Preferred Stock calculated as either (i) the total value of the
Investor’s investment, divided by the price of the Preferred Stock being issued to
new Investars, or (ii) if the valuation for the company is more than the Valuation
Cap, the amount invested divided by the quotient of (a) the Valuation Cap divided
by (b) the total amount of the Company’s capitalization at that time.

Because there will likely be no public market for cur securities prior to an initial
public offering or similar liquidity event, the price of the Preterred Stock that
Investors will receive, and/or the total value of the Company's capitalization, will
be determined by eur beard of directors, Among the facters we may consider in
determining the price of Preferred Stock arc prevailing market conditions, our
financial infarmation, market valuations of other companies that we believe to be
comparable to us, estimates of our business potential, the present state of our
development and other factors deemed relevant.

In the future, we will perform valuations of our stock (including both common

stock and Preferred Stock) that take into account, as applicable, factors such as
the following:

= unrelated third party valuations;






ON OF THE




Over the past 6 months, since the date our financials cover, we have spent about
$3,500 preparing the company’s marketing plan and $4,000 testing the securil

of our platform.

We hope (but not guarantee) our revenue in 6 months will be $12,000 and our
expenses $9,000 and in 12 months, we hope our revenue will be $30,000 and our
expenses will amount to $12,000 (months). If we reach our minimum fundraising
target, we have a Google marketing plan in place which is forecasted based on
our CPA, to generate the users required which we beliave will

accordingly generate the revenue mentioned. Of course, our expenses include
marketing budget + COGS + Salaries + 5G&A. We need to raise $ 100,000 to
break even in 6 months. These projections cannot be guaranteed.

We plan to cover short term burn with funds contributed by the cwners.
Additicnally, we have a net worth of US § 50,000 that we have earned on our
clients " inclividual tasks, these funds are reserved for unforeseen expenses.
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FINANCIAL INFORMATION

29. Inciude financial statements covering the twe most recently cemglated fiscal years or the
perod(s) since Inception. if shorter:

This offering is being conducted on an ited basis due to
relating to COVID-19 and pursuant to Reg. CF Temporary Rule 201(z(3), which
provides temporary relief frem certain financial information requirements by
allowing issuers to provide financial information certified by the principal
executive officer of the issuer instaad of financial statements reviewed by a public
accountant that is independent of the issuer.>

Refer ta Appendix C, Financial Statements

1, Ruslan Bugaey, certify that:

(1) the financial statements of Nwicode included in this Form are true and
complets in all material respects ; and

(2) the tax return information of Nwicode included in this Form refiects accurately
the information reported on the tax return for Nwicede filed for the most recently

completed fiscal year.

Ruslan 'Bugcwv

STAKEHOLDER ELIGIBILITY

30, With respect ta the issuer, any predecessor of the |ssuer, any

liated issuer, any director,
officer, general partner or managing member of the issuer, any beneficial awner of 20 percent
or more of the issuer’s outstanding voting equity securities, any promoter cannected with the
issuer in any capacity at the time of such sale, any person that has been or will be paid

(diractly or indiract] inn for icn of purchasers in with such sale

of securities. or any general partner, director, officer or managina member of any such
salicitor, prior to May 16, 2016:

(13 Has any such person been convicted, within 10 years (or five years, in the case of issuers,
thair pradacessors and affiliatad issuars) hefore the filing of this offering starament, of any
felony or misdemearor.

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

i involving the making of any false filing with the Commission? [_] Yes

iii. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securitias dealer, Invastment adviser, funding portal or paid solicitor of purchasars of
securities? [] ves & Mo

(2) Is any such person subject to any order, judament or decree of any court of competent
Jurisdiction. entered within five years bafore tha flling of the informatian requirad by Section
AA() of the Seeurities Act that, 2t the time of filing of this offering statement, restrains or
anjoins such person from engaging of continuing to engage In any conduct or practice!

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

i involving the making of any faise filing with the Commissian? [] Yes [ No

i arising aut of the conduct of the business of an underwriter, broker, dealer, municipal
securitias dealer, invastment adviser, funding portal o paid solicitor of purchasars of
securities? [J Yes & No

(2) Is any such person subject to 2 final order of a state securities commission (or an agency or
afficer of a state performing like functions); a state authority that suparvises or examines
banks. savings associations or credit unions. 2 state insurance commission (ar an agency or
officer of a state parforming like functions); an appropriate feceral banking agency; the LS.
Commadity Futures Trading Commission: or the National Credit Union Adrministration that:

i. at the time of the filing of this offering statement bars the person from:

A. asscciation with an entity regulated by such commission. authority, agency or

officer? [ Yes & No

B. engaging in the business of securities. insurance cr banking? (] Yes = No

57 Yes [ No

ii. constitutes a final order based on a violation of any law or regulation that prohibits
fraudulent. manpulative or deceptive conduct and for which the order was entered
within the 10-yaar period ending on the date of the filing of this affering statement?
O YesE N

€. engaging in sz

gs association or credit union activ

(4) Is any such parsen subject to an creer of the Commission entered pursuant te Section
15(6) or 15B(c) of the Exchange Act or Sectian 203(e) af () of the Investment Advisers Act of
1340 that, at the time of the filing of this offering statement:

i suepends ar ravakes euch parson’s ragi

on a¢ a braker, dealar, muricipal sacuritias
desler, investment adviser or funding pertal? [J Ye:

i. places mitations on the activities, functions or cperaticns of such person?
[ Yes = No

il bars such person from being associated with any ent
offering of any penny stock? [] Yes & No

y or from participating in the

(5 Is any such person subject to any order of the Commission entered within five years before
the filing of this affering statement that. at the time of the filing of this affering statement
arders the person to ceasa and dasist from committing o causing a violation or futura
viaiation of

i eny scienter-based anti-fraud provision of the federal securities laws, inclucing
without limitation Section 17(a)(1) of the Securities Act, Section 10(h) of the Exchange
Act, Section 15(c)(7) of the Exchange Act and Section 208(1) of the Investment
Advisers Act of 1940 ar any other rule or regulation thereunder? (] ves

i Section 5 of the Securities Act? (] ves = Na
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from association with 2 member of, a registered national securities exchange or a registered
national or affiliated sacuritias assoaiation for any act ar omission to aet canstituting eansuct
incensistant with just and equitable princiglss of trade?

No

ch person or was any

(7 Has any such person filed (as a registrant or issuer), or was any
registration statement or Regulation A offering
statement filed with the Commissian 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 subiect of an investigation ar

such person named as an underwriter in, any

proceeding to determine whether a stop orcer or

spension order should be issued?

O vesEnNo

(8) Is any such person subject to a United States Postal Service false represantation ordar
entered within five years before the filing of the information required by Section 4A(8) 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 1o conduct alleged by the
United States Postal Service to constitute a scheme or device for ol ng Money or Rroperty
nail by means of false representations?

through the

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

INSTRITCTIONS TG QUFSTION e memns @ wrirron diweetive or de
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reunity for hearing, which

Rirle 503()(2) of Regulation finding, under

issiad hy o federal ar state agency, described in

applicable starurory cuthorizy that prevides and en apz

conatitutes a finnl disposition oraction by that £

evenes relating to any affiliated fssuer that

Nematters arerequired 1o be disclosed with respect to

cecurred before the affiliation arose if the afitiated entity e net (§) in concrof of the tssuer or (it}

imder cammcn sanrrol with the tssuer by a rhird party ia s in coneral of the affitared ensity

the time of cuch events,

OTHER MATERIAL INFORMATION

31 In addition to the information expressly required ta be included in this Form, include:
(1) any other material information presented to investors: and

(23 such further material informaticn, if any, as may be nacessary to make the required
statements, in the light of the circumstances under which they are made, not misleading

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a power of sttorney to make voting decisions on
behalf of that Investor to the Lead Invester (the "Proxy”). The Prexy is irrevocable
unless and until a Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day period to revoke the Proxy.
Pursuant to the Proxy, the Lead Investor or his of her successor will make voting
decisions and take any ather actions in connection with the voting cn Investors’

behalf.

The Lead Investor is an experienced investor that is chosen to act in the role of
Lead Investor on behalf of Investors that have a Proxy in effect. The Lead Investor
will be chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
final investment decision to purchase the securities related to the Company.

The Lead Investor can quit at any time or can be removed by Wefunder Inc. for
cause ar pursuant to a vote of investors as detailed in the Lead Investor
Agreement. [n the event the Lead Investor quits or is removed, the Company will
choose a Successar Lead Investor who must be approved by Wefunder inc. The
identity of the Successor Lead Investor will be disclosed te Investars, and those
that have a Proxy in effect can choose to either leave such Proxy in place or
revoke such Proxy during a 5-day period beginning with notice of the
replacement of the Lead Investor.

The Lead Investor will not receive any compensation for his or her services to the
SPV. The Lead Investor may receive compensation if, in the future, Wefunder
Advisors LLC forms a fund (“Fund®) for accredited investors for the purpese of
investing in a non-Regulation Crawdfunding offering of the Company. In such as
circumstance. the Lead Investor may act as a portfolio manager for that Fund
{and as a supcrvised person of Wefunder Advisors) and may be compensated
through that role.

Although the Lead Investor may act in multiple roles with respect to the
Company's offerings and may potentially be compensated for some of its
services, the Lead Investor's goal is to maximize the value of the Company and
therefare maximize the value of securities issued by or related to the Company.
As aresult, the Lead Investor's interests should always be aligned with those of
Investers. It is, however, possiblethat in some limited circumstances the Lead
Investor's interests could diverge fram the interests of Investors, as discussed in
section 8 above.

Investeors that wish to purchase securities related to the Company through
Wefunder Portal must agree to give the Proxy described above to the Lead
Investor, provided that if the Lead Investor is replaced, the Investor will have a 5-
day period during which he or she may revoke the Proxy. If the Proxy is not
revoked during this 5-day period, it will remain in effect.

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include information about each investor who holds an interest in the SPV,
including each investor's taxpayer identification number (“TIN") {e.g., social
security number or employer identification number). To the extent they have not
already done so, each investor will be required to provide their TIN within the
carlier of (i) two (2) years of making their investment or (i) twenty (20) days
prior to the date of any distribution from the 8PV, If an investor does not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withholding obligations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or other relevant autherity as a
result of the investor's failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for adlditional information
about tax filings.

presented r inuestins in & formar, media or
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other means rot ahle ta be reflactad in rext or partabie dacument formar, the issuer shoild incliude.

of such tnformazion,

(@) @ description of the matznal contanr

2 o the format mwhaoh such disolossre s presented: and

of disricatre in video, mudio ar ather dynnmic madic 2 formar,

ONGOING REPORTING

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

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

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

https://nwicode.com//invest
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Signatures

Intentional misstatements or omissions of fact stitute federal criminal

violations. See 18 U.S.C. 1001,

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

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

Appendix B: Investor Contracts

SPV Subscription Agreement - Early Bird

Early Bird SAFE (Simple Agreement for Future Equity)

SPV Subscription Agreement

SAFE (Simple Agreement for Future Equity)

Appendix C: Financial Statements

Financials 1

Appendix D: Director & Qfficer Work History

Brandon Lee
Ruslan Bugaev

Appendix E: Supporting Documents

Pursuant {c the requirements of Sections 4(a)(6) and 44 of the Securities
Act of 1922 and Regulation Crowdfunding (§ 227100 et seq.), the issuer
certifies that it has reasonable grounds to believe that it meets all of the
e Gy o TR B e STl o SRR e

signed on its behalf by the duly authorized undersigned.

Nwicode

5%

Ruslan Bugaev

Founder and CEQ

ctions 4(a)(8) and 2A of the Securities
dfunding (§ 227.100 et seq), this Form C
1as been signed by the

the capacities and on the dates indicatad.

Semion ’Matyasﬁ

Founder
6/24,/2021

Ruslan Bugaev
Founder and CEOQ
6/24/2021




| 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.

tative of the com | appoint Wefunder
Portal as the company’s true and lawful representative and attorney-
the company’s name, place and stead to make, execute,

acknowledge, swear to and file a Form C on the company’s behalf. This

power of attorney is coupled with an interest and is irrevi ble. The

ny hereby waives any and all defenses that may be available to
contest, negate or ffirm the actions of Wefunder Portal take
good faith under or in reliance upon this power of attorney.




