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Name of issuer:

Genius Labs Company

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: DE
Date of organization: 4/15/2019

Physical address of issuer

500 Molino Street
Unit #105
Los Angeles CA 90013

Website of issuer:

http://selfdecode.com

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:

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

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

No

Type of security offered:

[] Commeon Stock
Preferred Stock
[IDebt

[ other

If Other, describe the security offered:

Target number of securities to be offered:

18,519

Price:

%$2.83550

Method for determining price
Dividing pre-money valuation $52,498,168.00 (or $49,989,438.90 for investors in
the first $500,002.20) by numbker of shares outstanding on fully diluted basis.

Target offering amount:

$50,001.30

Oversubscriptions accepted,

Yes
OnNe

If yes, disclose how oversubscriptions will be allecated:
[JPro-rata basis
[ First-come, first-served basis
Other

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

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

$4,455,119.22

Deadline to reach the target offering amount:
4/30/2023
NOTE: If the sum of the investment commitments does not equal or exceed the target

offaring amount at the offering deadline, no securities will be sold In the offering,
will be | d funds will be returned.

Current number of employees:

a8



Mest recent fiscal year-end: Prior fiscal year-end:

Total Assats: $5,811,133.00 $349,340.00
Cash & Cash Equivalents: $5,803,097.00 $348,348.00
Accounts Recaivable: $0.00 $0.00
Short-term Debt: $43,869.00 $466,543.00
Long-term Dabt: $0.00 $0.00
Revenues/Sales: $2,645709.00 $1,985,176.00
Cost of Goods Sold $427,791.00 $201,536.00
Taxes Paid: ($2,349.00) ($3,812.00)
Net Income ($2,400,488.00) ($151435.00)

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

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, 1A, K5, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, 5C,
SD, TN, TX, UT, VT, Vi, WA, WV, W1, WY, B5, GU, PR, VI, IV

Offering Statement

Respond to each question in each paragraph of this part. Set forth each guestion 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. 1f 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.

Be very carcful and precisc in answering all questions. Give full 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

foresceable future. I any answer requiring information is inaccurate, i

or misleading, the Company. its management and principal shareholders may be liable to investors

based on that information.

THE COMPANY

1. Name of issuer:

Genius Labs Company

COMPANY ELIGIBILITY

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

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

Not subject to the requirement to file reports pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1934.

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

Not ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding

Has filed with the Commission and provided to investors, to the extent reguired, the
ongoing annual reports required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such shorter
period that the issuer was required to file such reports).

Not a development stage company that (a) has no specific business plan or (b) has
indicated that its business plan is te 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 camply with the ongoing
reporting requirements of Rule 202 of Regulation Crowdfunding?

[ Yes [+] No

DIRECTORS OF THE COMPAI

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

Dirctr rinclon Sccation o, Dhacter
Igor Lychagov Co-Founder Exness 2021
Michael Levy CEQ Somatic 2021
Genius Labs
Founder of Company,
Joseph Cohen Genius Labs SelfHacked, 2016
Company SelfDecode, Lab

Test Analyzer

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

OFFICERS OF THE COMPANY

5. Provide the following information abeut each officer (and any persons occupying a similar
status or performing a similar function) of the issuer.

officer Positions Held ‘Year Joined
Ralph Kenney Ccoo 2021
Joseph Cohen CEC 2016
Eliana Ferdman coo 2018
Puya Yazdi cs0 2018
Ashley Barrar VP of Administration2020

For three years of business experience, refer to Append
Waork History.

Director & Officer

INSTRUCTION 10 QU.

STION 3: For purpases of this Question 5, the tesm afficer means a president, vice presiden.
secretary, treasurer or principal financial officer, comptrofler or principal accounting officer, and any person that outinely
performing similar funcitons.

PRINCIPAL SECURITY HOLDERS

6. Provide the name and awnershin lsval of aach nearson. as of the most recent nracticahle



date, who is the beneficial owner of 20 percent or more of the issuer’s outstanding voting
equity securities, calculated on the basis of voting power.

arie ot aiiar No.and Class % of Voting Power
of Securitios Now Held Prior to Offering

Igor Lychagov 4087223.0 Preferred 221

Joseph Cohen 9563000.0 Common Stock 517

INSTRUCTION TO QUESTION 6: The above informasion must be provided as of a dae that is ne mere than 120 days prior

113 the dae of filing of this offering siarement

To calculate wial voting pewer. include alf securities for which the person divecily o indirectly has or shares the voring
oW, vohich ineltdes the power 1o vote oF o direct the votng of Such Securities. IFthe person as the Fight 1o acquire
vating power f such securities wishin 6f) days. incluing through ihe exercise of any epiion, warrani o1 right, the
comversion of @ securiny. or ather arrangement, or if securities are held by a member of the fanily. through corporaiions or
parnerships, or otherwise in a manner thar would allow a person to direct or control the votiag of the securittes (or share in
sueh direction or eontrol — o5, for example, a eo-rrusiee) they shoutd be meiuded as being “beneficially owned.” You
sheuld tnciude an explanation af these circumsiances i a foowmoe w the “Number of and Clars of Securities Now ifefd.” To
caleate outstanding voring equity securities, assume alf ourstanding options are exereised and all outsianding convertible
SecuRities converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN
7. Describe in detail the business of the issuer and the anticipated business plan of the issuer.

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

INSTRUCTION TO QUESTION 7 Wefunder witl provide your company’s Wefunder profile as an appendx (Appendic A} 1o
the Form € in PDF formai. The submission will include all Q& frems and “read more” links in an un-collapsed formar. AN

videos will be transeribed.

This means that any information provided in vour Wefunder proile will be pravided o the SEC in resionse to this question
As a result, yaur campeny will be potentialfy kiable for missiaternents and omissions in vour profile under the Secuwrities Act

of 1933,

reguires you io proviele material information reiated 10 your bresiness and anticipared business plan. Flease
review your Wefunder profite carefuuly (o ensure it provides ali materiai information, is not false or misieading, and does

ot omit any information that would cause dhe 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 ir 1t Ir 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

net passed upen the a or q of this d

The US. and Cor 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; hawever, 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 o risky:

The maijority of our workforce are independent contractors, however we request
at least 2 weeks notice If leaving the company. This could pose some international
tax risks.

We currently assume we will be able to scale customer acquisition and lead
generation while maintaining our current acquisition cost of $50/customer and of
~$1.80/lead.

Security breaches could harm our business.

Wa believe that we take reasonable steps to protect the security, integrity and
confidentiality of the information we collect, use, store and disclose, but there is
no guarantee that inadvertent or Unauthorized data access or use will not eccur
despite our efforts. Although we have not experienced any material security
breaches to date, we may in the future experience attempts to disable our
systems or to breach the security of our systems. Techniques used to obtain
unauthorized access to personal information, confidential information and/or the
systems on which such information

are stored and/or to sabotage systems change freguently and generally are not
recognized until launched against a target. As a result, we may be unable to
anticipate these technigues or to implement adequate preventative measures.

If an actual or perceived security breach occurs, the market perception of our
security measures could be harmed, and we could lose sales and customers
and/or suffer other negative consequences to our business. A security breach
could cause the loss or corruption of data, which could harm our business,
financial condition and operating results. Any failure to maintain the security of
our infrastructure could result in loss of personal information and/or other
confidential information, damage to our reputation and customer relationships,
early termination of our contracts and other business losses, indemnification of
our customers, financial penalties, litigation, regulatory

investigations and other significant liabilities. In the event of a major third-party
security incident, we may incur losses in excess of their insurance coverage.

Regulatory risks can change from one administration to another and the FDA has
very wide discretion as to what or when they enfarce. There is a fair bit of gray
area in this field of digital health. We are trying to be cautious, but there is no
guarantee to protect from regulatory actions against us. However, if we get any
feedback from the FDA that we are not complying, we will be very responsive to
their requests.

Healthcare is a highly litigious field, and there can be legal risks in this regard. We
try to take precautions in our wording in marketing and other materials to
mitigate this risk.

Our business, results of operations, and financial condition may be impacted by
the recent coronavirus (COVID- 19) outbreak.

With respect ta the ongaing and evolving ceronavirus (COVID-19) outbreak,
which was designated as a pandemic by the World Health Organization on March
11, 2020, the outbreak has caused substantial disruption i
economies and markets. The outbreak has potential to have an adverse impact on
the fintech industry and, if repercussions of the outbreak are prolonged, could
have a significant adverse impact on our business, which could be material. Our
management cannot at this point estimate the impact of the outbreak on its
business and no

provision for this outbreak is reflected in the accompanying financial statements.

international and U.S.

We are an early-stage company. with limited operating history.



We were formed as a corporation in Delaware on April 15, 2019. 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 markets, particularly the
markets for DMA testing. You should consider the frequency with which early-
stage businesses encounter unforeseen expenses, difficulties, complications,
delays and other adverse factors.

We have a history of losses. If we do not become profitable or maintain
profitability in the future, we may not be able to continue to operate.

We have not been profitable in the past. We have not generated any significant
revenues to date. Before we are able to generate any material level of revenues,
we will incur significant additional losses. We expect to substantially increase our
sales and marketing, research and development and general and administrative
expenses. As a result, we will need to generate significant revenues to achieve
and maintain profitability in the future. We cannot assure you that we will achieve
profitable operations or maintain them if achieved. Failure to achieve or maintain
profitability will materially and adversely affect our business.

Our proposed technologies and other information services may become obsolete
as a result of technological change and, if 5o, our financial condition and business
will suffer.

Qur future success will depend on our ability to maintain a competitive position
with respect to technological advances. Our existing or prospective competitors
may develop products that are more effective than ours or which

may be more effective at implementing their technologies to develop commercial
products faster, which could in turn render our technology obsolete or
noncompetitive.

If our proposed technolegies are not accepted by the market our business
prospects will suffer.

To support our business plan, we must develop technologies, develop strong
brands and make significant capital investments. Should we invest in or design
technolegies that are not accepted in the marketplace, or if our technologies are
not brought to the market in a timely manner, this could materially and adversely
impact eur company.

There is no assurance that there is a market for our technologies, the size of the
market, or the market's acceptance of our products. Sales outcomes are based
upon a variety of factors which cannot be assured.

If we fail to successfully develop and commercialize our products, or if the
products are not accepted by the market, our business prospects will suffer.

We may not be able to manage future growth effectively.

If eur business plan is successful, we may experience significant grewth in a short
period of time and potential scaling issues. Should we grow rapidly, our financial,
management and operating resources may not expand sufficiently to adequately
manage our growth. If we are unable to manage our growth, our costs may
increase disproportionately, our future revenues may stop growing or decline and
we may face dissatisfied customers. Our failure to manage our growth may
adversely impact our business and the value of your investment.

We face severe competition from other technology companies that provide DNA

wellness or similar reports to consumers and if we cannot compete effectively our
business and financial condition will suffer.

We face, and will continue to face, intense competition from companies that
provide DNA wellness or similar report like our preduct to customers. Many of our
competitors have substantially greater financial, technical, research, marketing,
sales, service and other resources than us, and may develop products that are
superior to those of our company. The competitors may succeed in obtaining
patent protection for their products before us. |f our

competitors develop products that are more attractive than ours or that render
our preducts obsolete of noncompetitive, our business will suffer,

The purchase of many of our products is discretionary, and may be negatively
impacted by adverse trends in the general economy and make it more difficult for
us to generate revenues.

Our business is affected by general economic conditions since our products are
discretionary and we depend, to a significant extent, upon a number of factors
relating to discretionary consumer spending. These factors include economic
conditions and perceptions of such conditions by consumers, employment rates,
the level of consumers' disposable income, business conditions, interest rates,
consumer debt levels and availability of credit. Consumer spending on our DNA
testing products may be adversely affected by changes in general economic
conditions.

Mo Guarantee of Return on Investment

There is no assurance that an investor will realize a return on its investment or
that it will not lose its entire investment. For this reason, each investor should
read the subseription agreement and this risk factor disclosure carefully and
should consult with its own attorney and business advisor prior to making any
investment decision.

In order for our business strategy to succeed we must retain qualified personnel.
Qur fallure to do so will negatively affect our business growth and prospects,

Recruiting and retaining qualified professienals to develop preducts, as well as
sales, marketing and financial professionals, is critical to our future success. We
intend to hire additional professionals. Competition for experienced personnel is
intense, and the turnover rate can be high. Qur failure to attract and retain
professionals would prevent us, or hinder its ability to pursue, our business plan
and grow our business.

INSTRUCTION TO QUESTION &: Avoid gemeralized siiements and inelude oniy those fociors tas are unique io the issues
Discission should be witored ra thie issuer’s business wnd the affering and should ot repeat the factors addressed i ihe

legenels set fonth abave. N 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 Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described abowe, it cannot specify with certainty the particular uses



and Capital Structure wne




Priced Round: $52,498,168.15 pre-money waluation
See exact security attached as Appendix B, Investor Contracts

Genius Labs Company is offering up to 1,580,043 shares of Series Seed VI
Preferred Stock, at a price per share of $2.8355

Investors in the first $500,002.20 of the offering will receive stock at a price per
share of $2.70, and a pre-meney valuation of $49,989,438.90,

The campaign maximum is $4,455,119.22 and the campaign minimum is
$50,001.30.

Information Rights

The Company will furnish to the undersigned if the undersigned has invested at
least Fifty Thousand Dollars ($50,000) in this offering and has thereby become a
Major Investor (a “Major Investor”) (1) annual unaudited financial statements for
each fiscal year of the Company, including an unaudited balance sheet as of the
end of such fiscal year, an unaudited statement of operations and an unaudited
statement of cash flows of the Company for such year, all prepared in accordance
with generally accepted accounting principles and practices; and (2) guarterly
unaudited financial statements for each fiscal quarter of the Company (except the
last quarter of the Company's fiscal year), including an unaudited balance sheet as
of the end of such fiscal year, an unaudited statement of operations and an
unaudited statement of cash flows of the Company for such guarter, all prepared
in accordance with generally accepted accounting principles and practices,
subject to changes resulting from normal year-end audit adjustments. If the
Company has audited records of any of the foregoing, it shall provide those in lieu
of the unaudited versions. The filing of an annual report on Form C/AR shall be
deemed to satisfy the requirement to provide annual financial information
described above.

Inspection Rights

The Company shall permit each Major Investor to visit and inspect the Company's
properties, to examine its books of account and records and to discuss the
Company's affairs, finances and accounts with its officers, all at such reasonable
times as may be requested by such Major Investor.

Participation Right

Each Major Investor has the right of first refusal to purchase such Major Investor’s
Pro Rata Share (as defined below) of all (er any part) of any New Securities (as
defined in Section 8(d)(ii) below) that the Company may from time to time issue
after the date of this Agreement, provided, however, such Major Investor shall
have no right to purchase any such New Securities if such Major Investor cannot
demonstrate to the Company's reasonable satisfaction that such Major Investor is
at the time of the proposed issuance of such New Securities an "accredited
investor” as such term is defined in Regulation D under the Securities Act. A Major
Investor's “Pro Rata Share” for purposes of this right of first refusal is the ratio of
(a) the number of shares of the Company’s Common Stock issued or issuable
upon conversion of the Securities owned by such Major Investor, to (b) a number
of shares of Common Stock of the Company equal to the sum of (1) the total
number of shares of Common Stock of the Company then outstanding plus (2)
the total number of shares of Common Stock of the Company into which all then
outstanding shares of Preferred Stock of the Company are then convertible plus
(3) the number of shares of Common Stack of the Company reserved for issuance
under any stock purchase and stock option plans of the Company and
outstanding warrants.

Securities Issued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to
issue its securities to the SPV, which will then issue interests in the SPV to
investors. The 5PV has been formed by Wefunder Admin, LLC and is a co-issuer
with the Company of the securities being offered in this offering. The Company's
use of the SPV is intended to allow investors in the SPV to achieve the same
economic exposure, voting power, and ability to assert State and Federal law
rights, and receive the same disclosures, as if they had invested directly in the
Company. The Company’s use of the SPV will not result in any additional fees
being charged to investors.

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

Voting Rights

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

Proxy to the Lead Investor

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

Restriction on Transferability

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

14. Do the securities offered have voting rights?



[ Yes
No

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

See the abave description of the Proxy o the Lead Investor.

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

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

Pursuant to authorization in the Investor Agreement between each Investor and
Wefunder Portal, Wefunder Portal is authorized to take the following actions with
respect to the investment contract between the Company and an investor:

A. Wefunder Pertal may amend the terms of an investment contract, provided
that the amended terms are more favorable to the investor than the original
terms; and

B. 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 sceurities being offered may not be transferred by any purchaser of such securitics during the one year

period beginning when the securities were issued , unless such securities are transferred:

L. to the issuer;

2. to an accredited investor;

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

4.t a member of the family of the purchaser or the equivalent, to & trust contralled by the purchaser, to a
trust created for the benefitof a member of the family of the purchaser or the equivalent, or in comnection

with the death or divorce of the purchaser or other similar circumstance.

NOTE: The term “accredited investor” means any person who cemes within any of the
categories set forth in Rule 501(a) of Regulation D, or wha 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,

stapchild, grandchild, parent, stepparent, grandparent, spousa 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
Rying a q 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

(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Common 250,000,00
Stack o 13,149,117 Yes ~
Preferred
Stock 50,000,000 5,365,490 Yes -

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

Options:

Describe any other rights

Preferred stock has liquidation preferences over common stock.

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

The helders of a majority-in-interest of voting rights in the Company could limit
the Investor's rights in a material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company’s operations
or cause the Company to engage in additional offerings (including potentially a
public offering).

These changes could result in further limitations on the voting rights the Investor
will have as an owner of equity in the Company, for example by diluting those
rights or limiting them to certain types of events or consents.

To the extent applicable, in cases where the rights of holders of convertible debt,
SAFES, or other outstanding options or warrants are exercised, or if new awards
are granted under our equity compensation plans, an Investor's interests in the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investor's securities will decrease, which could also diminish
the Investor's voting and/or economic rights. In addition, as discussed above, if a
majority-in-interest of holders of securities with voting rights cause the Company
to issue additional equity, an Investor's interest will typically also be diluted.

Based on the risk that an Investor's rights could be limited, diluted or otherwise
qualified, the Investor could lose all or part of his or her investment in the
securities in this offering, and may never see positive returns.

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

19. Are there any differences not reflected above between the securities being offered and
each other class of security of the issuer?

Mo.

20. How could the exercise of rights held by the principal shareholders identified in Question &
above affect the purchasers of the securities 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
mav conflict with those of other investors, and there is no quarantee that the
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issuers with ne prior operating history, the discussion showld foens on firancial mile stones amd operational, liguidity and
antier chaltenges. For issuers with an operaning hisory, tie discussion should focie on whether histarical resufts and cash
fows are representarive of what investors sheuld expect in e furere. Take fno account the proceeds of ahe offering and any
other knovn or pending sources of capital, Discuss how the proceeds from the offering witl affeer liquidiry, whether
receving tivese funds and any orher additiona finds £s necexsary to ihe viahiiiy of the Pusiness, and how quickty sie isser
ansicipates using its available cash. Describe the other available sources of capital ro the business, such.as lines of credit or
requiired coniributions by shareholders. References lo the issuer in ihis Qicestion 28 and these tnstructions refer lo the issuer

andits predecessors, ifany.

FINANCIAL INFORMATION

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

Refer to Aggendix C, Financial Statements

1. Joseph Cohen, certify that:

(1) the financial statements of Genius Labs Company included in this Form are
true and complete in all material respects ; and

(2) the tax return information of Genius Labs Company included in this Form
reflects accurately the information reported on the tax return for Genius Labs

Company filed for the most recently completed fiscal year.

Joseph Cohen

abs Company

STAKEHOLDER ELIGIBILITY

30. With respect ta the issuer, any predecessor of the issuer, any affiliated issuer, any director,
officer, general partner or managing mermber 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 issuersy before the filing of this offering statement, of any
felony or misdemeanor:

i, in connection with the purchase or sale of any security? [] Ye:
fon? [ ve
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? [] Yes

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

(2) Is any such person subject to any order, judgment or decree of any court of competent
jurisdiction, entered within five years before the filing of the information required by Section
4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjoins such person from engaging or continuing to engage im any conduct or practice:

i. In connection with the purchase or sale of any security? [] Ye:

involving the making of any false filing with the Commission? [] Ye

arising out of the conduct of the businesc of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding partal or paid s r of purchasers of
secutities? [ Yes

(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 union 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, autharity, agency or
officer? (1 Yes

€. engaging in savings association or credit union activities?[] Yes

ii. constitutes a final order based en 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?
[ ve:

(4] |5 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:
1. suspends or revokes such person's registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [] Yes [ Ne

ii. places limitations on the activities, functions or operations of such person?

iii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [] Ye:

(53 Is any such person subject to any order of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of this offering statement,
erders the person to cease and desist from committing or causing a vielation or future
violation of
i. any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Sectien 17(a)(l) of the Securities Act, Section 10(k) of the Exchange
Act, Section 15(c)(13 of the Exchange Act and Section 206(1) of the Investment

(6] Is any such persen suspended or expelled from membership in, or suspended or barred
from asseciation 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?

(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?
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entered within five years before the filing of the information required by Section 4A(b) of the

Securities Act, of 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?

[1ves [ No

If you would have answersd "Yes” to any of these questions had the conviction, order,
judgment, decree, or bar or baen 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 ordler means a ritien directive or declaratory statement issued by a federal o
stafe egency, deseribed in Rule 50343} of fegulation Crowdfumding, under applicable starutory authority that provides

far natice and an opporunity for hearing, which consittcies a final disposition or aciion by that federal er state agency.

NG meters are vequives 1o be disalosed With respeet o events relaing o any afitiased issuer that oecured before tha
affiliation arase if the affiliared ensity is not (i) in conrral of the fsswer or g7i) under common conirol itk she issuer by a third

party that was in control of the affiliated entity at the time of such events.,

OTHER MATERIAL INFORMATION

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

= {2) such further material information, if any, as may be necessary 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 attorney to make voting decisions on
behalf of that Investor to the Lead Investor (the “Proxy"). The Proxy 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 or her successor will make voting
decisions and take any other actions in cennection with the voting on 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 or pursuant to a vote of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or is removed, the Company will
choose a Successor Lead Investor who must be approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed to Investors, and those
that have a Proxy in effect can choose to either |eave such Broxy 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 Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as a portfolic manager for that Fund
(and as a supervised person of Wefunder Advisors) and may be compensated
through that role.

Although the Lead Investor may act in multiple roles with respect to the
Cempany'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
therefore maximize the value of securities issued by or related to the Company.
As a result, the Lead Investor’s interests should always be aligned with those of
Investors. It is, however, possiblethat in some limited circumstances the Lead
Investor's interests could diverge from the interests of Investors, as discussed in
section 8 above.

Investors 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
earlier of (i) two (2) years of making their investment or (ii) twenty (20) days
prior to the date of any distribution from the SPV. 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 SPY 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 authority as a
result of the investor's failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.

INSTRUCTIONS O QUESTION 30: If information is presented to invesiors in a format, media or otfer means nof able to
be reflecied indext or poriable docwment formar, the isster should include.

() @ descripiion of the marevial consens of sueh informeation;

(b} adescription of the farmat in which such disclosture is presenied; and

{ein the case of disclosure i video, audio or ether dynamic media or fo

1, @ transcript ov description of such disclosure.

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

http://selfdecode.com/invest

The issuer must continue to comply with the ongoing reporting requirements until:

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



. the issuer has filed at least one annual report and has fewer than 300 holders of rec:

3. the issuer has filed at least three annual reports and has total assets that do not exceed $10
million;

. the issuer or another party purchases or repurchases all of the securitics issued pursuant to
Section 4(a)(6), includi ny payment in full of debt securities or any complete
redemption of redecmabile securities; or the issuer liquidates or dissolves in accordance

with state
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Pursuant 1o the requirements of Sections d(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding (§
227100 et seq.), the tssuer certifies that it has reasonable grounds ro believe that it meers 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

Genius Labs Company

By

jose}oﬁ Cohen

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 Transier Agent Agreement has been signed by the following persons in the

capacities and on the dates indicated

Igor L cﬁam/




Mr
9/14/2022

Founder, CEOQ
9/12/2022

™

and at |

| 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 autherized representative of the company, | appoint Wefunder Portal as the
company’s true and lawful representative and attorney-in-fact, in the company’s name,
place and stead to make, execute, sign, acknowledge, swear to and file a Form C on the
company's behalf. This power of attorney is coupled with an interest and is irrevocable.
The company hereby waives any and all defenses that may be available to contest, negate
or disaffirm the actions of Wefunder Portal taken in good faith under or in reliance upon
this power of attorney.




