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Mame of issuer

Rayyan Systems Inc.

Lagal status of [ssuar

Forn:  Corporation
ction of Inaovp, X DE

Data of organization:  12/14/2020

Physical aderess of lssuert
1Broadway
14th Floar
Cambridge MA 02142
Wabsite of issuer

http:/www rayyan.ai

Name of intermediary through which the offering will be conducted

Wefunder Portal LLC

CIK numbar of intermadiary:

0001670254

SEC file nuMBEr of intarmadiany:

007-00033

CRO number. f applicable, of intermediary

283503

Amount af compensation o be paid to the intarmediary, whether as a dollar amaunt ar 2
percentage of the offering amount, or a good faith sstimate if the sxact amaunt is not
available 2t the time of the filing, for conducting the offering, including the amount of roferral

angt any other faas assoclated with tha offering:

5.0% of the offering amount upon a successful fundraise. and be entitled to
reimizursement for aut-of-pocket third party expenses it pays or incurs on behalt
of the Issuer in connection with the oftering.

uer hald by the intermediary, or any arranaement

st

Any other direct or indirect Interest in the
for the |ntermediary to acquire such an nte

No

Tvoe of security oftered:

[ Common Stock
[ Preferrad Stack
O pebt

If Other, deseribe the security offerad

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered:

50,000

Price

$1.00000

Method for determining

=

Pro-rated partion of the total principal value of $50,060: interests will be sold in
increments of $1; each investment is convertible to one share of stock as
described under Item 13,

Target offering smount:

$50,000.00

Ovarsubseriptions aceaptes:

I yas, disclose how oversubscriptions will be allocatact

Ll Pra-rata basis
[l First-came, first-served basie
Other

If other, deseriba how oversubseriptions will be aliocated:

As detarmined by the issuer

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

5618,000.00

Deadline to reach the target offering amoun:

4/29/2024
NOTE: If the sum of the investment commitments does not squal or excesd the targst

offering amount at the offering deadline, na securities will be sald in the offering,
[ i will be cancelled itted funds will be retumed.

ar of employees:

2
Most recent fiscal year-enck: Frior fiscal year-end!

Total Assets $100,032.00 $245,552.00
Cash & Casn Equ valeats: $28,295.00 $198,104.00
Arcounts Receivable: 50.00 $0.00
Shart-term Debat $38.070.00 $24.,495.00
Leng-term Debt: $439,613.00 $440.407.00
Roverues/Saies: $31288.00 $1463.00
Cost of Goods Sold $3.167.00 $273.00
Taxes Paid £0.00 $0.00
Net incame: $621,024.00) (5463,092.00)

intends to offar tha sacuritias:

the issua

Salect the jurisdictions in wh

AL, AR, AZ, AR, CA, CO, CT, DE. BC, FL, GA, HI, D, IL, IN, 14, K5, KY, LA. ME, MD,
MA. M, MN, MS, MG, MT, NE, NV, NH, NJ, NM, NY, NC. ND. OH, OK, OR, PA, RI. 5C,
SD, TN, TX. UT, VT, VA, WA, WV, W1, WY, BS, GU, PR, VI, IV

Offering Statement

Respond 1o each question in vach paragraph ol this part. Sot forth exch question and any noles, but mat
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B vary careful and pracise in answering all questions. Give full and complets answers so tha they are
ot misleading mnder the circumstancas involved. 1o net discuss any fumre performance o pther

ant

wed cvent unless you have a reasonable basis to belicve that it will actually oceur within the

faresceahle futnre. I any answer sequiving significant information is marerially inaccurate, incomplere

or mislead

the Company. irs managoment and principal sharcholdors may h liable o invesors

bascd un that inlormation,

THE COMPANY

1. Name of issust

Rayyan Systems Inc.

COMPANY ELIGIBILITY

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

- Organized undar. and subject to, the laws of » State or territory of the United
States or the District of Calumbia

* Not subject to the requirement Lo file reports pursuant to Section 13 or Section
15(d) of the Securties Exchange Act of 1934,

- Nat an investment company registered or required to be registered under the
investment Company Act of 1940,

« Not inellgible Lo rely on this exemplion under Section 4(a)(6) of the Securlties Ac
@s a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding

- Has Hled with the Commissian and provided to Investars, to the extent required, the
angaing annual raports required by Regulation Crowdfunding during the two yaars
itmmediately preceding the filing of this offering statement (or for such shorler
peried that the issuer was recuired o file such reperts).

+ 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 marger or acquisition with an
unidentifiac company or companias.

INSTRUCTION TO QUESTION 2: If any of these statemants ara nat true, then you are NOT
ellglble to rely on this exemption under Sactlon 4(a)(6) of the Securitles Act.
3. Has the |ssuer or 2y of Its predecessors previously failed to comply with the ongoling
reporting raquirements of Rule 202 of Regulation Crowdfunding?

[ es [ No

DIRECTORS OF THE COMPANY

4, Provide the follawing information about each direstor (and any per: ccupying @ similzr

status or perfarming a similar funstion) of the lssuer,

. - main Vear Jolned as
Birector Prifcipel Occupstion pmpioyer Director
Rayyan Systems
Robert G, Ayan II ceo ; e 2020
ne.

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

OFFICERS OF THE COMPANY

5. Provide the following information about each afficer (and any persons occupying & similar
status or performing a similar funztion) of the lssuer.

Officer Posltions Held Year Jolned
Robert G. Ayan Il President 2020
Robert G. Ayan Il CEO 2020

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

ISSTRUCTION TO QUESTION 5; For purpuses o] this Quession 5. (e fecta ulficer saeuns u presiden, viee presiden
sermeiney, s csaer o prinetgal finacaal nffeor, compiroer rprine G aceannnng afioer aid sy persas that rariashy

porgarming similar funetione

PRINCIPAL SECURITY HOLDERS

6. Pravide the name and swnership level of sach persen, a5 of the most recent practicable
date, wha Is the baneficial swner of 20 percent of Mola of the Issuar's autstanding voting
equity securities, caleulated on the basis of voting power

No. and Clase 5 of Voting Pewer
Home ot Holder of Securities Now Held ior to Dffering
Robert G, Avan || 7600000.0 Common Stock BO.38
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BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the business of the issuer and the anticipated Susness plan of the issuer.
For a description of cur business and aur business plan, please refer to the
attached Appendix A, Business Description & Plan
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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 lase your entire investment.

In making an invastment dacision, invastors must raly 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 or rag y autharity. , these 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 of any offaring or litaratura.

These sacurities are offared under an exemption from registration; howaver, the
U.S. Securities and Exchange Cammission has not made an independant
determination that these securities are exempt from registration.

& Discuss the matarial factors that make n invastment in tha (ssuar spaculativa or risky,

Financial Risk - The primary risk to the company is financial, requiring
either achieving breakeven or securing faliow on funding to continue to grow until
the company is profitable or is sold. Until breakeven is achieved, the company will
be dependant on somea amount of third party financing.

Execution Risk - The company must execute on its strategy and will need the
services of 2 capable team. The inability to attract or retain talent is a rizk for
early stage companies with limited resources.

Competitive Risk - There is always the possibility that larger players could enter
the market and compete on the basis of capital. Market entry by larger players
could take place via acquisition, however, providing an oppartunity to get
acquired as the current market leader.

Simnliar Bick = Tha rrmnany raliss an 2 tarhnalea licansa fre kev romnnnents nf



its software. A loss of access to the licensed technology would jeapardiza the
ability of the company to continue to offer its services. The company has the legal
right to buy-out the licensed technolagy to aveid this potential liabiity altogether
#or §1 million. The company will need the financial resources to exercise this buy-
out. The technology provider is a shareholder in the company which provides
them with an interest in the success of the company.

Exit Risk - The Company may never undergo a liguidity event such as the sale of
the Company or an IPO. If neither the conversion of the Securities nor a liquidity
event accurs, the Purchasers could be left holding the Securities in perpetuity, The
Securities have numerous transfer restrictions and will likely be highly illiquid,
with no secondary market on which to sell them,

Pandemic Risk - Rayyan has been usad by research teams areund the world to
study COVID-19 and in an effort to support those efforts Rayyan hosts a copy of
the COVID-19 open research data set which consists of 1M studies. Despite this,
he effects of COVID-19 on businesses is unpradictable and therefare may pose a
risk to any business. Any such pandemics is likely to drive use of the platform as
evidenced by COVID-19, but this is not guaranteed.

SAFE risk - The Company may not receive a future equity financing o elect to
convert the Securitios upon such future financing. In addition, the Company may
never undergo a liquidity event such as a sale of the Company of an IPQ. If neither
the conversion of the Securities nor a liquidity event cocurs, the Purchasers covld
be left holding the Sacurities in perpetuity. The Securities have numerous transfer
restrictions and will likely be highly illiquid, with no secondary market on which to
sell them, The Securities are not equity interests, have no awnership rights, have
n rights to the Cempany's assets or profits and have ne voting rights or akility ta
direct the Company or its actions

‘Our future success depands on the offorts of a small management team. The loss
of services of the members of the management team could have an adverse effect
on the company. There zan be no assurance that we will be successful in
attracting and retaining cther personnel we require to successfully grow our
business.

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
il

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.
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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 warking capital
and general corporate purposes, which includes the specific items listed in Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described above, it cannot specify with certainty the particular uses
of the net praceeds that it will receive 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 tis offering?

lfwerase $50,000

wseof 95% Hiring to support monetization efforts.
Proceeds

5% Wefunder fees

It werase $618,000

Use o 40% toward Product Development to release premium versions an
Preceeds foatures to generate revenue

30% toward Operations, to hire more team membaers, and build strategic
partnerships, including an affiliate sales program to generate revenue.

25% toward Sales & Marketing (web develooment, digital asset creation,
campaigns, lead . affiliate ety 1o scale
tha user base to 1 million users and generate sales to achiove

profitability

5% toward Wefundar foas
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DELIVERY & CANCELLATIONS

T1. How will the issuer complete the transaction and deliver securities to the investors?

Boak Entry and Investment in tha Co-lssuar, Investors will make their investments
by investing in interasts issued by one or more co-issuers, each of which Is a
special purpose vehicle (“SPV™). The SPV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investars 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 racords of the SPY. In addition, investors' interests in the

investments will be racarded in cach investar's “Rortfolio” page on the Wefunder
plattorm. All reterences in this Form C 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 cancal 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 offering early if it provides
notice about the new offering deadiine at least five business days prior to such
new offering deadline (absent a material change that would require an extension
of the offering and oftha

If an invastar doss not cancal an invastment commitment before the 48-hour
period prior ta the offering deadline, the funds will be released to the issuer upan
closing of the offering and the investor will receive securities in exchange for his or
her investment.

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

An Investar's right to cancel. An Invastor may cancel his or her investmant
cammitment at any time until 48 hours prior to the offering deadline.

If there is a material change te the terms of tha 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 or her investment
cammitmant within fiva business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive that the

was cancelled, the reason for the cancellation, and the refund amount that the
investor s 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
raconfirm.

If the Investor cancals his or her investment commitment during the pariod when
cancellation is parmissible, or does not reconfirm a commitment in the casa 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 Investor's funds.

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

If the sum of the investment commitments from all investors does not equal or
axceed the target offering amaunt at the time of tha offering deadline, no
securities will be sold in the offaring, investment commitments will be cancelled
and committed funds will be returned.

Ownership and Capital Structure
THE OFFERING

13. Describe the terms of Ehe securlties 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 provices Investars the right to preferred stock in the Company (“Preferred
Stock),

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

Canversion w Fcferred Equirs. Based on our SAFES, when we engage in an offering of
equity interests involving preferred stock,

Investors will recaive a numbar of shares of preferred stock calculated using the
method that results in the areater number of preferred stock:

i. the total value of the Investar's investment, divided by
a. the price of preferred stock issued to new Investors multiplied by
b, the discount rate (80%), of
ii. if tha valuation far the company is mora than $17,500,000.00 (the pre-mancy
"Valuation Cap"), the amaunt invested by the Investor divided by the quatient of
a. the Valuation Cap divided by
b. the total amount of tha Company's capitalization at that time.

Additionel Terms of the Varluction

pitalization as of prior to the Equity Financing and
(withaut double-counting, in each case calculated on an as-converted ta Comman
Stock basis):

. Far purposes of option (il) above, the Company's

- Includes all shares of Capital Stack issued and outstanding

= Includes all (i} issued and outstanding Options and (iiy Promised Options;

- Excludes all Converting Securities:

- Includes the Unissued Ontien Pook; and

- Excludes, notwithstanding the foregoing, any increases ta the Unissued Option
Poal (except to the extent necessary to cover Promised Options that excesd the
Unissued Optian Peoly in connection with the Equity Financing

Lignidity Evenrs. |f the Company has an initial public offering or is acquirad by,
mergad with, or atherwis takan ovar by ancthar campany oF neaw Gwners prior to
Investars in the SAFEs receiving preferrad steck, Investors will receive

- preceeds equal te the greater of (1) the Purchase Amount (the "Cash-Out
Amount™) or (ii) the amount payable on the number of shares of Common Stock
equal to the Purchase Amount divided by the Liquidity Price (the "Conversion
Amount™)

diguidity Prioriy 10 a Liquidity Event or Dissolution Event, this Safa is intended to

operate like standard nonparticipating Preferred Stock. The Investor's right to

receive its Cash-Out Amount is:

1. Junior to payment of outstanding indebtedness and creditor claims, including
<contractual claims for payment and convertible promissory notes (to the extent
such convertible promissory notes are not actually or notionally converted into
Capital Stock);

2.0n par with payments for other Safes and/or Preferred Stock. and if the
applicable Praceeds are insufficient to permit full payments to the Investor and
such other Safes and/or Preferred Stock, the applicable Proceeds will be
distriouted pro rata to the Investor and such other Safes and/or Preferred
Stock in proportion to the full payments that would otherwise be due; and

3. Senior to payments for Common Stock.

Securities Issued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to
issue its securities to the SPY, which will then issue interests in the SPY to
investors. The SPV is farmed concurrently with the filing of the Form C. Given this,
the SPV does not have any financials to report. The SPV is managed by Wefunder
Admin, LLC and is a ca-issuer with the Company of the securities being offered in
this offering. The Company's use of the 8PV is intendad 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 nat result in
any additional fees being charged to investers.

The SPY has been crganized and will be operated for the sole purpose of directly
acquiring, holding and dispesing of the Cempany’s securities, will not borrow
maney and will use zll of the procacds fram thae sale of its securitios salely to
purchase a single class of securities of the Company. As a result, an investor
investing in the Company through the SPY will have the same relationship to the
Company’s securities, in terms of number. denomination, type and rights, as if the
investar investad directly in the Campany.

Voting Rights

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

Proxy to the Lead Investor

The SPY securities have voting rights. With respect to those voting rights, the
investor and his, her. or its transferces or assignees (collectively, the “Investor”),
through a power of atterney granted by Investor in the Investor Agreement, has
appainted or will appoint the Lead Investor as the Investor's true and lawful proxy
and attorney (the "Praxy”) with the power to act alone and with full power of

substitution, on behalf of the Investor to: (i) vote all securitios related to the
Company purchased in an offering hosted by Wefunder Fortal, and (ii) execute, in
connection with such voting power, any instrument or ¢ocument that the Lead
Investor determines is necessary and appropriate in the exercise of his or her
autherity. Such Praxy will be irrevecable by the Investor unless and until a
successor lead investor (“Replacement Lead Investor”) takes the place of the Lead
Investor. Upan natice that a Replacament Lead Invastor has taken the placa of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy. If
the Proxy is not revoked within the 5-day time period, it shall remain in effect.

Restriction on Transferability

The SPY securities are subject to restrictions an transfer, as set forth in the
Subscription Agreement and the Limited Liability Company Agreement of
Wefunder 5PV, LLC, and may not be transferred without the prior approval of the
Company, on behalf of the SPY.

14. D the securities offared

e voting rignts?

5. Are there any limitations on any vating or other rights identified sbove?

Seethe ahove descriptin of the Prosy 1 the Fea Ty



16, How may the tarms of the securltias baing afferad be madified?

Any provision of this Safe may be amended, waived or modified by written
consent of the Company and aither:

i. the Investor ar
ii. the' majority-in-intarast of all then-outstanding Safes with the same “Pre-Money
Valuation Cap” and “Discount Rate” as this Safe (and Safes lacking one or both of
such terms will be considered to be the same with respect to such term(s)),
providad that with respact to clause
A. the Purchase Amount may not be amended, waived or modified in this
manner,
E. the consent of the Investor and each holder of such Safes must be solicited
(even if not obtained), and

€. such amendment, waiver or modification treats all such holders in the same
manner. “Majority-in-interest” refers to the holders of the anplicable group of
Safes whose Safas hava a totz| Purchase Amount greatar than 50% of the total
Purchase Ameunt of all of such applicable group of Safes.

Pursuant to authorizatian in the Investor Agraement betwaen sach Investor and
Wefunder Portal, Wefunder Portal is autherized to take the following actions with
respect to the investrment contract between the Company and an investor:

A, Wefunder Portal 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 invester's investment if the
reasan fer the raduction is that the Company's offering is oversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being offered may not be tansferred by any purchaser of such securities during the ore year
period begimming when the securities vwere issued, uless such securtties are transferred:
110t ssuer,
o an accradiced

3.5 part of an

with the S

d Exchange Commission: or

.10 2 memiser of the fuuly of the purchaser of the equivalent,to a trust controlled by the purchaser, to @

st ensated G the benelit of o remher

b Gty 00 the purehises or e eguivalent, o in conrection

with the deatl o divaree oF the purchaser or other sinilar sircumstance

NOTE: The term "aceredited Investor” means any person who comes within any of the
categarias set forth in Rule 501(a) of Regulation D, of who the seller reasonably believas
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 ar the equivalent includas a child,
stepchild, grandchild, parent, st t, spouse or spousal equivalent, sibling,
of

X , or
lationships. The term “spousal equivalant” 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
material term

e are outstanding? Describe the

ny ather outstanding securities or classes of securities of the issuer.

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Cemman
Stock 10,000,000 9,454,895 Yes v

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

Options: 2,000,000

Descrine any other vights:

The campany has not yot authorized preferred stack, which investors in this
offering wauld receive if the SAFE converts as part of an equity financing event.
Preferred stock has a liguidation preference over common stock.

16 How may the rights of tha sacutitias being offarad ba materially limitad, diluted o qualifiad
by the rights of any ather class of security identifies aboy

The holders of 2 majority-in-intercst 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 Campany ta engage in additional afferings (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 cartain types of events or consants.

To the extant applicable, in cases whera the rights of holders of convertibla 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
representecl by the Investar's securities will decrease, which could alse diminish
the Investor's voting and,/or economic rights. In addition, as discussed above, if 2
majority-in-interest of holders of securities with voting rights cause the Company
to issue additions| squity, an Investor's interest will typically alsa 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
seruritios in this offering, and may never sea positive returns.

Additicnal risks ralated to the rights of other socurity holders are discussed
below, in Question 20.

1. Are there any differences not r
ach other class of security

LY

ected above between the securitiss being offered and
ha issuar?

30. How couid the exercise of rights held by the principal shareholders identfied In Guestion &
abova affect the purchasers of the securities being pffered?

As halders of @ 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 ather investors, and there is na guarantee that the
Company will davalop in a way that is aptimal for or advantagasus to the Invastor.

For cxample. the shareholdars may change the terms of the articles of
incorparation for the company, change the terms of securities issued by the
Company, change the management of the Company, and aven force out mino
holders of securitics. The shareheolders may make changes that affoct the tax
treatment of the Campany in ways that are unfavorable to you but favorable to
them. They may also vote to engage in new offerings and/or to register certain of
the Company’s securities in a way that neatively affects the valug 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
awns.

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

In cases where tha rights of holders of convertible debt. SAFES. or other
outstanding options or warrants are axarcised, o if new awards are grantad undar
our aguity compensation plans, an Invastor’s interests in the Company may be
diluted. This means that the pro-rata portion of the Company represented by the
Investor's securitis will decrease, which could alsa diminish the Investor's voting
and/or ecenomic rights. In addition, as discussed above, if a majority-in-interest of
holders of securities with voting rights cause the Company te Issue additional
stock, an Investor's interest will typically also be diluted.

21, How are the securities being offerad baing vaiued? Include sxamples of methods far how
Clieh caruitiac ma ho Ul i tha lEciios in tha AifFa InliFinn Arinn eHReanan:



carporate actions

The offering price for the securities offered pursuant to this Form C has been
determined arbitrarily by the Company, and does net necessarily bear any
relationship to the Company’s book value. assets, earnings or other generally
accepted valuation criteria. In datermining tha offering price, tha Company did
not amploy investmant banking firms ar othor outside arganizations ta make an
independent appraisal or avaluation. Accordingly, the offering price should net be
considered te be indicativa of the actual value of the securities offered hereby.

Tha initial amount invested in 3 SAFE is determined by the investor, and we do
not guarantee that the SAFE will be converted into any particular number of
shares of Preferred Stock. As discussed in Question 13, when we engage in an
offering of equity 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 Investors, or (ii) if the valuation for the company is more than the Valuation
Cap, the amount investad divided by the guotient 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 our securities prior to an initial
public offering or similar liquicity event, the price of the Preferred Stock that
Investors will receive, and/or the total value of the Company’s capitalization, will
he determined by our board of diractors. Among the factors we may consider in
determining the price of Praferred Stack are prevailing market conditions, our
financial . market valuations of other that wo balieve to be
comparahlc to us, estimates of our business potential, the prasent state of aur
dovelopment and ather factars doemed relovant

In the future, we will perform valuations of our stock (including bath common
stock and Preferred Stock) that take inte account, as applicable, factors such as
the following:

- unrelated third party valuations

- the price at which we sell other securitios in i
preferences and privileges of those securities:

ht of the relative rights,

- our results of operations, financial position and capital resources;

- current business conditions and projections;

- the marketability or lack thereof af the securities;

- the hiring of key personnel and the experience of our management;

- the intraduction of new products

- the risk inherent in the davelopment and expansion of our products;

- our stage of development and material risks related to our business:

- the likelinood of achieving a liguidity event, such as 2n initial public offering or a
sale of our company given the prevailing market conditions and the nature and
history of our business;

- industry trends and competitive environment;

- trends in consumer spending, including consumer canfidance;

- overall economic indicaters, including gress domestic product, employment,
inflation and interest rates; and

- the general econemic outiook.

We will analyze factors such as those described above using 2 combination of
financial and market-based methodologies to determine our business enterprise
value. For example, we may use methodologies that assume that businesses
operating in the same industry will share similar charactaristics and that the
Company's valus will correlata to thasa charactarietice, and,/or mothadologies
that compare transactions in similar socuritias issued by us that were conducted
in the market

22, Whet are the risks to purchase;
issuer?

the securities relating to minority ownership in the

An Investor in the Company will likely hald a minarity position in the Company,
and thus be limited as Lo its ability to contrel or influence the governance and
operations of the Company.

The marketability and value of the lnvestor's interest in the Company will depend
upon many factors outside the control of the Investor. The Company will be
managed by its officers and be govarned in accordance with the strategic
direction and dacision-making of its Board Of Directors, and the Investor will have
no independent right to name or remove an officer or member of the Board Of
Directors of the Company.

Following the Investor's investment in the Company. the Company may sell
interests to additional investors, which will dilute the percentage interest of the
Investor in the Company. The Investor may have the oppertunity to increase its
investment in the Company in such a transaction, but such spportunity cannct be
assured.

The amount of additional financing needed by the Company, if any, will depend
upon the maturity and objectives of the Company. The declining of an opportunity
or the inability of the Investor to make a follow-on investment, or the lack of an
apportunity to make such a follow-on investment, may result in substantial
dilution of the Investor's interest in the Company.

23. What are the risks to purchasers associated with corporate actions. including agditional

issuances of securities, issusr repurchases of securities, a sale of the issuer or of assats of the

sactions with related parties?

Issuar ar th

Additional issuances of sacurities, Following the Investar's invastmant in the
Campany, tha Company may sall interests to additianal invastors, which will diluta
the percentage interest of the Investor in the Company. The Investor may have the
opportunity to increase its investment in the Company in such a transaction, but
such opportunity cannot be assured. The amount of additional financing needed
by the Company, if any, will depend upen the maturity and objectives of the
Company. The declining of an oppertunity or the inability of the Investor to make
a follow-on investment, or the lack of an oppertunity to make such a follow-on
investment, may result in substantial dilution of the Investor's intarest in tho
Company.

Issuer repurchases of secu he Company may have autherity te repurchase
its securities from shareholders, which may serve to decrease any liquidity in the
market for such securities, decrease the percentage interests held by other
similarly situated investors to the Investor, and create pressure on the Investor to
sell its securities to the Company concurrently.

A salle OF the issuer or Of assets of the issuer, As a minority owner of the Company,
the Investor will have limited or no ability to influence a potential sale of the
Company or a substantial portien of its assets. Thus, the Investor will rely upen
the executive management of the Company and the Board of Directors of the
Company to manage the Company so as to maximize value for shareholders.
Aceordingly, the suceess of the Investar's invastmant in the Company will depend
in large part upon the skill and expertise of the exccutive management of the
Company and the Board of Directors of the Company, If the Board Of Directors of
the Company autharizes 3 sale of all or a part of the Company, or a disposition of
2 substantial pertion of tha Company’s assets, there ean ba no guarantee that the
value received by the Investor, together with the fair market estimate of the value
remaining in the Company, will be equal to or exceed the value of the Investor's
initial investment in the Company.

Transactions with related parties. Tha Investar should be aware that there will be
occasions when the Company may enceunter potential conflicts of intarest in its
operations, On any issue involving conflicts of interest, the executive management
and Board of Directors of the Company will be guided by their goad faith
judgement as to the Company’s best interests. The Company may engage in
transactions with affiliates, subsidiaries or other related parties, which may be on
terms which are not arm's-length, but will be in 3l cases consistent with the duties
of the management of the Company to its sharehalders. By acquiring an interest
in the Company, the Investor will be deemed to have acknowledged the existence
af any such actual or potential conflicts of interest and to have waived any claim
with raspect to any liability arising from the existence of any such conflict of
interest.

24. Deseribie the material terms of any Indebtedness of the

Loan
Lender Robert Ayan
Issue date 12/30/20

Amount $377.00



Outstanding principal plus interest §377.00 as of 07/10/25
Interest rate 0.0% per annum
Current with payments Yes

Roioers Ay, the fimaraler o the Compares, R377 Jor busieess expenses a na fieeest andd no meteriey

Conrertible Note

Issue date 01/30/23
Amount £120,000.00
Interest rate  5.0% per annum
Discount rate 20.0%
Valuation cap $17.500,000.00
Maturity date ©2/12/25

QUESTION 24 aume e wiviltor. da, and s e maeeril

25. What other exemot offerings has the lssuer conducted within the past three years?

Offering Date  Exemption Security Type  Amount Sold  Use of Proceeds
12/2021 Section 4(=)(2)  SAFE $664,000 General
operations
5/2022 Regulation SAFE $345,650 General
Crowdfunding operations
12023 Section4(a)(2)  Convertible Note $120,000 Generel

operations

£/2023 Seclion 4(2)(2)  SAFE $235,000 General
aperations

26.Was or s the issuer or any entities cantrolled by or Under common control with the issuer a

party toany iransactien since the beginning of the issuer's last fiscal year, or any currently
propesed transaction, where the amount invoived sxceeds five percent of the aaareaate
arount of capital ralsed by the issuer in ralianca on Sectian A(x)(6) of tha Sacuritiaz Act
during the preceding 12- d, including the amount the issuer saeks to rajse in the
current effering, In which any of the following persons nad or Is to have a direct or indirect
material intarest

. any sirecter or afficer of the lssuer;

2.any person wha Is, 25 of the most recel
cercent or more of the issuer's outstanding
of voting gower

a tieneticial owner of 20
ties, calculated on the bass

3. if the issuer was incarporated or organized within the past tree years, any promoter of the
ssuer,
4. or any immediate family member of any of the foregaing persons

Far each transaction specify the person, relationshiz ko issuer. nature of intersst in transaction,
Bnel amaunt f nterest,

Name Robert Ayan

Amount Invested $377.00

Transaction type Loan

Issue date 12/30/20

Qutstanding principal plus interest $377.00 as of 07/10/23
Interast rate 0.0% per annum
Current with payments Yes

Relationship Founder

Name Robert Ayan

Amount Invested $120,000.00

Transaction type Convertible nete

Issue date 01730423
Interest rate 5.0% per annum
Discount rate 20.0%

Maturity date 02/12/25
Valuation cap  $17,500,000.00
Ralationship Founder / CEQ
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FINANCIAL CONDITION OF THE
ISSUER

27, Does the issuer have an operating history?

s
CONo

2. Describe the financial condition of the issuer, including, to the extent material, hiquidity,
capital resources and historical results of operations.

Management’s Discussion and Analysis of Financial Condition and Results of
Operations

You should read the following discussion and analysis of our financial cendition
and results of operations together with aur financial statements and the related
notes and other financial information included elsewhere in this offering. Some of
the information contained in this discussion and analysis, including information
regarding the strategy and plans for our business, includes forward-looking
statements that invalve risks and uncertainties. You should review the "Risk
Factors" section for a discussion of important factors that could cause actual
resuits te differ materially from the results described in or implied by tha forward-
looking statermnents contained in the following discussion and analysis

Overview
An Al tool to extract knowledge from research to aceelerate scientific discavery

The company was organized to accelerate scientific and medical discoveries to
benafit human health through evidence-based medicine.

Rayyan helps researchers quickly extract and synthesize valuable data from
research papers to accelerate scientific discovery and support evidence-based
medicine.

In 5 years, the company hapes to grow to 10 million+ researchers and generate
$100 millicn in annual recurring revenue and will be the largest community of
practice of its kind for researchers who create and sxchange value, Futurs
projections cannot bo guaranteed.

Milestones

Ravvan Sustems Inc. was incoroerated in the State of Delaware in December



2020.
Since then, we have:

- 300,000+ researchers from 15k+ organizations across 180 countries use Rayyan
to cenduct research

- 700+ million research studies have been reviewsd using Rayyan

- BOOK+ research projects have been started on Rayyan with an average of 500
new cnes started per day

- 15+ million annotations to data arc made in a single 30 day period.

- 12000+ rescarchers are signing up monthly by word of mouth alone

- Revenue generating with sufficient scale to achieve projected profitability

Historical Results of Operations

Our company was organized in December 2020 and has limited operations upon
which prospective investors may base an evaluation of its performance

= Revenues & Gross Marem. For the period ended December 31, 2022, the Company
had ravenues of $31,288 comparad to the yoar ended Decembar 31, 2021, when
the Company had revenues of $1,468. Our gross margin was 89.88% in fiscal yaar
2022, compared to 81.42% in 2021

- Asers. As of December 31, 2022, the Company had total assets of $100,032,
including $28,295 in cash. As of December 31, 2021, the Company had $245 552
in total assets, including $198,104 in cash.

- Ket Less. The Company has had net losses of §621,924 and net losses of $463,092
for the fiscal years anded December 31, 2022 and December 31, 2021,
respactivaly.

= Libitmes, The Company's liabilities totaled $477,683 for the fiscal year ended
December 31, 2022 and $464,902 for the fiscal year ended December 31, 2021,

Related Party Transaction
Refer to Question 26 of this Form C for disciosure of all related party transactions.
Liquidity & Capital Resources

To-date, the company has been financed with $377 in debt, $120.000 in
convertibles, and 41,244,650 in SAFEs.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is & months hefore we need to raise further capital.

‘We plan to use the proceeds as set forth in this Form € under "Use of Funds”, We
don't have any other sources of capital in the immediate future,

We will likely require additional financing in excess of the proceeds from the
Offering in order to perform operations over the lifetime of the Company. We plan
to raise capital in 6 months. Except az otherwise dascribed in this Form C, we do
not have additional sources of capital other than the proceeds from the offering.
Because of the complexities and Uncertainties in establishing 2 new business
strategy, It is not possible ta adequately project whether the proceeds of this
offering will be sufficient to enable us ta implement our strategy. This camp

and uncertainty will be increased if less than the maximum amount of securities
affered in this offering is sold. The Company intends to raise additional capital in
the future from investors. Althaugh eapital may be available for early-staga
companics, there is no guarantee that the Company will recaive any investments
from investors.

Runway & Short/Mid Term Expenses

Rayyan Systems Inc. cash in hand Is §111.122.46, as of June 2023. Over the last
three months, revenues have averaged $12,000/month, cost of goods sald has
averaged $3,600/month, and operational expenses have averaged
$55,000/month, for an average burn rate of $46,600 per menth. Our intent is to
be profitable in 6 months.

Since the date of our financials, we have a number of sales-ralated initiatives
including partnerships to help sell Rayyan globally. We hired a salespersen to
focus on the Americas where the majority of our user base is located. We have
begun reducing costs of our infrastructure to make scaling even more economical.
We also have released the initial beta of an entirely new user interface that will
soon include the uparade triagers that freemium businesses rely upon.

We expect to close the year with $479,000 in sales by end of year while incurring
approximately the same in expenses.

We are not vet profitable. We believe the initiatives we have in place will enable
us to become profitable within the next 6 to 12 months. We anticipate neading
botwoen $360,000 and $600,000 to reach profitability. We have sevoral salos
related initiatives Lo help us achizve higher rates of conversion. We are working an
extending the worktlow covered by our solution which will also extend the
average contract length and increase the average revenus per customer as well as
the lifetime value. We are already at a scale of use that provides us with enough
users to reach profitability with a reasonable expectation an the percentage
converting to paid subscription and we continue to grow month over month
without advertising. With the affects of advertising we expect to be able to band
the growth curve upwards and using scale as one way to achieve profitability. The
other way is through our sales initiatives, including 828 sales,

Aside from Wefunder, we are in discussions with our existing investors and new
invastors about invasting in this round cutside of Wefunder. So, Wafunder is not
the only saurce of financing for the company. We are alse taking on additional
angel investors on a rolling basis to help cover short-term burn.

All projections in the above narrative are forward-loaking and not guaranteed.
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FINANCIAL INFORMATION

2. Include financial statements covering the twa most recently completed fiscal years or the
period(s) since inception, If sharter

Refer to Appendix C, Financial Statements

1, Robs

W cenify that
(1) the financial statemants of Rayyan Systems Inc. included in this Farm are trua
and complete in all material respects ; and

(2) the financial information of Rayyan Systems Inc. inclucied in this Form reflects
accurately the information reported on the tax return for Rayyan Systems Inc.

filed for the mast recently completed fiscal year.

Robert G. Ayan 11
e

STAKEHOLDER ELIGIBILITY

30, With raspect ta the ssuer - any affiliatad issuer, any director,
officer. general partner or managing member of the issuer, any beneficial owner of 26 sercent
or mere of the lssuer's outstanding voting eculty securities, any promater connected with the
Issuar in any capacity at tha time of Such 5als, any PEFEOR that has baan oF will be p.
(directly or indirectiy) remuneration for s purchasers in connection with such sale
of securities, or any general parter, director, officer o managing mamber of any such
solicitar, prior ta May 16,3016

y prasacessar af th

=)




(1) Has any sueh parsan been convictad, within 10 years (ar fi
their predecessors and affiliated issuers bafore the filing of
felony or misgameancr.

5, In the case of issu
emant. of any

I In connection with the purchase ar sale of any security? (] Yes [ No

il, Invalving the making of any false fling with the Commissian? [1¥es (3 No

iil, arising out of the conguct of the business of an underwriter, broker, dealer, municipal
sscurities dealer, investmant adviser, funding portal or paid solicitor of purchasers of
securities? [] Yes N

€2} Is any such parson subject to any order, judgment or decree of any court of compstent
lunisdiction, entered within five vears before the filing of the Information required by section
4A8) of the Securities Act that, at the time of filing o7 this offering statement. restrains or
enjoins such person from engaging or continuing to engage Inany conduct or practice:

I In connection with the purchase ar sale of any security? (] ves [ No
il, Invelving the making of 2ny false filing

¢ith tae Commisziony [1ves  No

il arising out of the condut of the business of an underwriter, broker, dealer, municipal
ities dealer. investment adviser, funding portal or paid solicitar of purc
securities? [ Yes @ No

asers of

(2315 any such parson subject to a final order of a state sacurities cammission (o a1 agency or
officer of a state performing like functions); a state suthonty that superises or examines
banks, savngs assaciations or credit Unlons; a state Insurance commission (ar an agancy o
officer of a state perfarming like furictions): an appropriate federal banking sgency: the US
Commadiity Futures Trading Commission; or the National Gredit Union Administration that

1. at the time of the filing of this affaring statem

nt bars tha persen fram;

s0ciaticn with an entity regulated by sUCh cammission, autherity, ag
officer? [ Yes M Na

B, engaging in the business of securities, insurance or banking? ] Ves

or

€. engaging in sav

5 sssociation or credit union activities?_] Yes [2 o

il canstitutes a final ardar
fraudulent. manipulative or deceptive conduet and for which the order was sntered
within the 10-year period ending on the date of the filing of this offering statement?
Cvesfd Ne

ed on a vialation &f any law of regulation that profibits

(43 15 any sush serson subject to on order of the Commission entered pursuant & Section
15(2) or 158(c) of the Exchanga Act or Saction 203(e) ar (F) of the Invastment Advisers Act of
1940 that, at the time of the filing of this offering statement:
1. suspanas or revakes slich parson's ragistratian as a broker, dealer, municipal securities
dealer, Investment adviser or funding portal? [ Yes [ No

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

iil, bars such person from Seing asseclated with any entity or from sarticisating In the
offering of any penny steck? [ es AN

(8315 any such person subject to any srdar of the Commission anterad within five years befora
the filing af this offering statement that,

t the time of the filing o7 this offering statement.
orders the parson to cense and desist fram committing or causing a vialation or future
wiolation of

i, &ny sciznter-based anti-fraud provision of the federal securities laws, including
without limitstion Section 17(2)(1) of the Securities Act, Saction 10(b) of the Exchange
Aet, Saction 15(c)(3) of the Exchange Act and Sectian 206(1) of the Invastmant
Advisers Act of 140 or any other rule or reaulation thereuncler? [ Yes B No

il. Seetion 5 of the &

urities Act? (] Ves[Z No

(8) 15 any suzh parson suspentied or expeliad from membership in, or sussendzd or barred
from association with a member of, 2 registered national securities exchangs o & registerad
naticnal or afiliatad securities assoeiation for any act or amission o act constituting conduct
incensistent with Just and equitable principles of trade?

Cves

(7) Has any such person filod (as a registrant or issuer), of was any SUCh person of was any
such person namad as an undarwriter in, any registration statement or Regulation A offering
statament fi

d with the Commission that. within five vears befare the filing of this offeri

statement, vras the subject of  refusal order, stop order, or order suspending the Regulation
A exemption, or Is any such persen, at the time of such filing, the subject of an investigation or

proceeding to determine whether a stop arcer or suspension order should be issued?

O vas

(815 any such person subject ta a United States Postal Service
entared within five years befora the filing of th

alse representatian order
formation required by Section dA(S) af the
Securities Act, or is any such person, at the time of filing of this offering statement, subject to
& temporary restraining order or preliminary injunction with respect to conduct alleged by the
United States Pastal Servic to constitte a scheme o davice far abtaining meney or praperty
throush the mail by means of falss representations?

Oes

If you would have answerad “Yes” to any of these questions had the conviction, order,
Jjudgment, decree, suspension, expuilsion or bar occurred 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.
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OTHER MATERIAL INFORMATION

31, In addition to the information expressly required to be includes in this Farm, include
- (12ny othsr material Information praconted to IMVestors; and

+ (2 such further materisl information, if any, a5 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
bahalf of that Investor 1o the Lead Investor (tha “Proxy™). Tha Proxy is irravocabla
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 periad 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 connection with the voting on Investors’
behalf,

The Lead Investor is an experienced investor that is chosen to act in the role of
Lead Invastor on bahalf of investars that have a Praxy in affect. The Laad Invester
will be chosan by the Company and approved by Wefunder Inc. and the idantity
of the initial Lead Investor will be disclosed to Investors before Investors make 2
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
eause or pursuant to a vote of invastors as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or is removed, the Company will
choose a Successor Lead Investar who must be appraved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed ta Investors, and those
that have a Proxy in effect can choose to aither leave such Proxy in place or
revoke such Proxy during a S-day peried beginning with netice of the
replacement of the Lead Investor,

The Lead Investor will not receive any compensation for his or her services to the
5PV, The Lead Investor may receive compensation if, in the future, Wefunder
Advisars LLC forms 2 fund ¢"Fund”) for accredited investors for the purpose of
investing in a non-Regulation Crowdfunding offering of the Company. In such as
circurnstance, 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
Company’s offerings and may potentially be compensated for some of its
serviees, the Lead Investor's geal is te maximize the value of the Coampany and
therefore maxi

e the value of securities issued by or related to the Company,
As aresult, the Lead Investar's interests should always be aligned with those of
Investors. It is. however, possiblethat in some limited circumstances the Lead
Invester's interasts could diverge from tha intarests of Invastors, 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 arder 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"} (2.g., social
security number or employer identification number). To the extent they have nat

already done so, each invester will be required to provide their TIN within the
earlier of (i) two (23 years of making their investment or (iiy twenty (20) days
prier to the date of any distribution from the SPV. If an investor dees not provide
their TIN within this time, the SPV reserves the right to withhald frem any
proceeds otherwise payable to the Investor an amount necessary far the SPV to
satisfy its tax withholding obligations as well as the SP\'s reasanable estimation
of any penalties that may be chargad by the IRS or other relavant authority as a
resuit of the invester's failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information

about tax filings.
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CEO
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CEO
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d representative of the company, 0INT Werunder Portal as the
company's true and lawful representative and attorney-in-fact the company’s name,
place and stead to make, exacuts, sign, acknowledg ear to and file a Form C on the
company’s behalf. This power of attorney is coupled with an int and is irrevocable.
The company hereby waives any and all defenses that may be available to contest, ne

or disaffirm the actions of Wefunder Portal taken in good faith under or in reliance upon

this power of attorney.




