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Mame of issuer:

Adaptyv Blosystems Ine

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Grganization: DE

Date of organization:  7/14/2021

Physical address of issuer:

281 Little Falls Driva
Wilmington DE 19808

Website of issuer:

http:Hfadaptyvbio.com/

Mame of intermediary through which the offering will be conducted:

Wefunder Portal LLC

Cil number of intarmadiary:

0001670254

SEC file number of intermediary.

007-00033

CRD number, if applicable, of intermediary:

283503

Amount of compensation to ba paid to the intermediary, whether as a dollar amount or a
percentage of the offering amount, or a goad falth estimate if the exact amount (s not
availabla at the time of the filing, for conducting the offering, including tha amount of refarral
and any other fees associated with the offering:

35% of the offering amount upen a suecessful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or Incurs on behalf
-of the Issuer in connection with the offering

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

Ne

Type of security offered:

[J Commen Stock
[ Preferred Stock
[] Dakn

Other

IF Other, describe the security offered;

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered:

50,000

Price:

$1.00000

Method for datermining price:

Pro-rated portion of the total principal value of $50,000; interests will be sold in
inerements of $1; each investment is convertible te one share of stock as
described under [kem 13.

Target offering amount:

$50,000.00

Ovarsubscriptions acceptad

[ Ne

If yes, disclose how aversubscriptions will be allscated:

[ Pra-rata basis
[] First-come, first-zerved basis
Other

if athar, describe how oversubscriptions will ba allocated-

As determined by the issuer

Maximum offering amount (if different from target offering amount)

$107.000.00

Deadline to reach the target offering amount:
A4/30/2022
NOTE: If the sum of the investment commitments does not equal or exceed the target

‘offering amount at the offering deadline, ne securities will be soid in the offering,
invastment i will be llad and d funds will be returned.

Current number of employees:



Maost recent fiscal year-end: Prior fiscal year-end:

Total Azsets: $943,636.00 $0.00
Cash & Cash Equivalents: %943 636.00 20.00
Accounts Recelvakle: $0.00 $0.00
Short-tarm Dbt $0.00 $0.00
Long-term Debl: $0.00 $0.00
Heuehies)/Sal es $0.00 §0.00
Cost of Gaods Sokd: $0.00 $0.00
Tanes Pald; $0.00 $0.00
et ineame (599,531.00) $0.00

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, |A, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, N, NC, ND, OH, OK, OR, PA, RI, $C,
SDL TN, TX, UT, VT, WA, WA, WY, W1, WY, B5, GU, PR, W1, 1V

Offering Statement

Respond to each question in each paragraph of this part. Set forth each question and
any notes, but not any instruetions thareto, in their entirety. If disclosure in
responss 16 any quastion is responsive to ona or mere other questions, it is not
necessary Lo repeal the disclosure. Il a question or series of questions is
inapplicable or the response is available elsewhere in the Form, either state that it is
inapplicable, include s eross-reference to the responsive diselosure, or omit tha

guestion or series of questions.

Be wery careful and precise in answering all questions. Give full and complete
answers so that they are not misleading under the circumstances involved. Do not
diseuss any future performance or other anticipated event unless you have a
reasonable basis to believe that it will actually oceur within the foreseeable future Tf
any answer requiring significant information is materially insecurate, incomplete or
misleading, the Company, its management and principal shareholders may be lisble

to investors based on that information.

THE COMPANY

1. Name of issuer:

Adaptyv Blogystems Ine
COMPANY ELIGIBILITY

2.7 Chack this box to cartify that all of the fallowing statements are true for the issuar

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

Mot subject to the requirement to file reports pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1334

Mot an investment company registered or required to be registered under the
Investment Company Act of 1940,

Mot inaligibla to rely on this exemption under Section 4(a)(&) of the Sacurities Act
as a result of a disqualification specified in Rule 503(a) of Ragulation
Crowdfunding

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

Not a development stage company that ¢a) has no speclfic business plan or (b} has
indicated that its business plan is ko engage in & 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 izsuer or any of its predeceszors previously failed to comply with the ongoing
raporting requirements of Rule 202 of Regulation Crowdfunding?

[ Yes [«] No

DIRECTORS OF THE COMPANY

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

. Main Yaar Joined as
Director Frincipal O eUpAten o loyer Director
Jullan Englert Founder Adaptyi 2021
Biosystems Inc
Daniel Nakhaee-Zadeh i Adaptyy -
Gutierrez Biosystems Inc
Moustafa Houmani Founder A_daptyu 20
Biosystems Inc
Adapt;
Amir Shahein Founder AR 2021

Biosystems Inc

For three years of business experience, refer to Appendix D! Director & Officer
‘Werk Histery,

OFFICERS OF THE COMPANY

£ Pravide the following information about sach officer {and any persons accupying a similar
status or performing a similar function) of the issusr,

Officer Pesitions Held Yesr Joined
Julian Englert President 2021
Jullan Englert CEQ 2021
Daniel Nakhaee-Zadeh Gutierrez  Secretary 2021
Daniel Nakhaee-Zadeh Gutierrez  Treasurer 2021

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

INSTRUCTION TO QUESTION 5 For purposes of this Question 5. the term afficer means a president,

e mrasidanr SAnmatarl st e mEi

mm il affinne mammnteallne ae neinmiee ] mea e



LAy A ) L L PRSI LU UL L,

U s bl UL LUy

afficer, and any person that raurinely performing simélar funo

PRINCIPAL SECURITY HOLDERS

©. Provide the name and ownership level of 2ach person, as of the most recent practicable
date, wha is the baneficial owner of 20 parcent ar more of the Issuer's outstanding voting
equity securities, calculated on the basis of voting power.

No. and Class % of Voting Powes
et of Hoidey of Securities Mow Held Prior ta Oﬂerg
Moustafa Houmani 2300000.0 Commen stock 24.2
Daniel Makhaee-Zadeh Gutierrez  2300000.0 Commeon stock 24.2
Julian Englert 2300000.0 Commuon stock 24.2
Amir Shahein 2300000.0 Common stock 24.2

INSTRUCTION TO QUESTION & The abave tnformation must be provided as of o dare thar is na

mare than 120 daye prior to the datz of filing of thiz offering statement,

To caleulare torai voring power, include all securities for which the person directly 2
or shares the voting power, which mncludles the power to vote or to direct the voting of such security

If the persom hos the right te aeguize voting power of such seeurities within 80 days, including
through the exerciss of any aprion, warrane ar right, the conversian of a security, or other
arrangement, I by & member of the family, thraugh corparations or
partnerships, ar atherwise tr a manrer that would allow a person to direct or contral the voting of the

E

writies are

securtties (orshare in such direction or control — as, for example, o co-trustes) they should be
ly owned * You sheuld include on explanarion of these circumstances in
s Now Hel

equily securifies, assume all outstarding options are exercizsed and all outstanding convertble

ineludzd s being “here

a footnote ta the "Number of and Class of Secur

To calculate outstanding vating
securities converted
BUSIMESS 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 aur business plan, please refer to the
attached Appendix A, Business Description & Plan
INSTRUCTION T0 QUESTION 7 Wefunder will provide your company’s Wefunder profile os an
appendix (Appendix A) to the Form C in PDF format. The submission will include all Q&4 items and

“read more” links i an un-coflapsed format All videos will be fronscribed.

This means that ary information provided in your Wefunder profile will be provided to the SECm
ur company will be potentially liable for misstatements ard
ch requires you ro provids marerial
len Pleass review your Wefunder

respanse to this question. As o result,

amissioms in your profils under the Securities Aot of 109

information related to your bustress and an

eipared businass
profile carefully to ensure it provides all material information, is not false or misleading, and does

aotemit any information that weuld cause the infarmation inclrded to be folse or misleading.

RISK FACTORS

A erowdfunding investment invalves risk. You should not invest any funds in this
offering unless you can afford to logse your entire investment.

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

The U.5. Securities and Exchange Commission does not pass upon the merits of
any securities offered of 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 from regl lan; h the
U.S. & ities and Exeh c ission has not made an Indepandent
determination that these securities are exempt from registration.

8. Discuss the material factors that make an invastment in the |ssuer speculative or rsky:

we rely heavily on our technology and intellectual property, but we may be
unable 1o adeguately or cost-effectively protect ar enforce our inteliectual
property rights, thereby weakening our competitive position and increasing
aperating costs.

We may be subject to future goveramental regulations. Aspects of our business
and our products may be regulated at the local, state, and federal levels. The
nature and scope of future legislation, regulations and programs cannot be
predicted. We and our products will be ultimately responzible for compliance with
sueh regulations and for obtaining and maintaining all required permits and
licenses. Such compliance may be time consuming and costly, and such expenses
may materially affect our future abllity to break even or generate profits,

The Company may make capital expenditures in such areas as research and
development, and future project development. Therefore, managemaent of
working capital, strategic planning of capital expenditures and the company’s
debt position are all of major importance.

We may need to acquire of develep new products, evolve existing ones, address
any defects or errors, and adapt to changes In technology.

Our management will have broad discretion in the application of the net proceeds
fromm this offering and could spend the proceeds In ways that do not necessatily
Improve sur results of operations of enhance the value of yout investment. The
fallure of our management. to apply these funde effectively could result in
financial losses.

The company is dependent upon key pieces of equipment. Should that equiprment
become lost, damagied, or stolen, it may be costly or difficult te repalr o replace.
If the equipment is non-functional or non-existent that will impede the Company's
ability to generate revenue and ultimately operate.

The Company may never receive a future equity financing or elect to convert the
Securities upon such future financing. In addition, the Company may niever
underge a llguidity event such as a sale of the Company or an IPO. If neither the
conversion of the Securities nor a liquidity event occurs, the Purchasers could be
left holding the Securities in perpetuity. The Securities have numerous transfer
rastrictions and will likely be highly illiquid, with no secondary market on which to
sell them. The Securities are not equity interests, have no ownership rights, have
no rights to the Company’s assets ar profits and have no voting rights or ability te
direct the Company or its actions.

Our future success depends on the efforts of a small management team. The loss
aof sarvices of the members of the management team may have an adverse effect
on the company. There can be no assurance that we will be succeseful in
attracting and retaining other personnel we reauire to successfully grow our
business






Ownership and Capital Structure
THE OFFERING

15. Describe the terms of the sacurities being cffered.

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 Agareement for
Future Equity ("SAFE"},

which provides Inwestors the right to preferred stock in the Company {“Preferred
Stock),

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

Conversion to Preferred Equity. Based on our SAFEs, when we engage in an offering
of equity interests involving preferred stock,
Investors will receive a number of shares of preferred stock caleulated using the
methed that results in the areater number of preferred stock:
1. the taotal value of the Investor's investment, divided by
1. the price of preferred stock issued to new Investors or
2. If the valuation for the company is more than $12,000,000.00 (the “Valuation
Cap"), the amount invested by the Investor divided by the quetient of
1. the Valuation Cap divided by
2. the total amount of the Company's capitalization at that time.

Addittona! Terms of the Valuation Cap. For purposes of option (ii) above, the
Company's capitalization ealculated as of immediately prior to the Equity
Financing and (without double-eounting, in each case ealculated on an as-
converted te Common Stoack basis):

- Includes all shares of Capital Stock (ssued and outstanding:
= Includes all Cenverting Securities;
- Includes all {1} issued and sutstanding Options and (ii} Premised Options: and

= Includes the Unissued Option Pool, except that any incraase to the Unissued
Option Pool in connection with the Equity Financing shall anly be included to
the extent that the number of Promised Options exceeds the Unissued Option
Pool prier te such increasa.

Liquichty Events. If the Company has an initial public effering o is acquired by,
merged with, or otherwise taken over by another company or new owners prior ta
Invectore in the SAFEs receiving preferred stock, Invectore will receive

- proceeds equal to the greater of (i) the Purchase Amount {the "Cash-Out
Amount”) or (i) the amount payable on the number of shares of Commaon Stock
equal te the Purchase Amount divided by the Liguidity Price (the "Convarsion
Amount”)

Liguidity Priority. In a Liquidity Event or Discolution Event, this Safe is intended to
operate like standard nonparticipating Preferred Stock. The Investor's right to
receive its Cash-Out Amount is:

1. Junier te payment of sutstanding 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);

On par with payments for other Safes and/or Preferred Stock, and if the
applicable Proceeds are Insufficient te permit full payments te the Investor and
such other Safes andfor Preferred Stock, the applicable Proceeds will be
distributed 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. Senlor to payments for Common Stock.

o

Securities Issued by the 5PV

Instead of issulng its securities directly te investars, the Company hag decided to
Issue ts securities to the SPV, which will then issue interests in the SPV to
investors. The SPV has been farmed 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 Cornpany’s use of the SPV will net result in any additional fees
being charged to investors.

The 5PV has been organized and will be operated for the sole purpose of directly
acauiring, holding and disposing of the Company's securities, will not borrow
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 SPY 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

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

Proxy to the Lead Invastor

Tha SPV securities have vating rights. With respect to thoce woting righte, the
investor and his, her, or its transferees or assignees (collectivaly, the “Investor"),
through a power of attorney granted by Investor in the Investor Agreement, has
appointed or will appoint the Lead Investor as the Investor's true and lawful proxy
and atterney (the “Proxy™) with the power to act alene and with full power of
substitution, on behalf of the Investor to: (i) wote all securities related to the
Company purchased in an offering hosted by Wefunder Portal, and (il) execute, in
‘connection with such voting power, any inctrument or document that the Lead
Investor determines is necessary and appropriate in the exercise of his or her
authority. Such Proxy will be irfevocable by the |nvestor unless and until a
successor lead investor (“Replacement Lead Investor™) takes the place of the Lead
Investor. Upon notice that a Replacament Lead Investor has taken the place of the
Lead Investor. the Investor will have five (8) 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 Transfarability

Tha CA anmisitian aes ailklaat ba saabulatians an benaaias as cat fawh lo tha
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Subscription Agreement and the Limited Liability Company Agreement of
Wefnder SPV, LLC, and may not be transferred without the prior approval of the
Company, on behalf of the SPY.

14. Do the securities offerad have voting rights?

] Yes
Mo

15. Arz there any limitations on any vating or other rights idantified above?

See the above deseription of the Proxy te the Lead Investor

18. How may the tarms of the securities being offered be modified?

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

|. the Investor or
I the majority-in-interest of all then-cutstanding Safes with the same “Post-
Money Valuation Cap™ and “Discount Rate” as this Safe {and Safes lacking one
ot both of such terms will be considered to be the same with respect te sueh
term(s)), provided that with respect to clause (/i):
A. the Purchase Amount may not be amended, walved or madified in this
manner,
B. the consent of the Investor and each holder of such Safes must be solicited
(even if not obtained), and
C. such amendment, waiver or modification treats all such holders in the same
manner. “Majority-in-interest” refers to the halders of the applicable group
of Safes whose Safes have a total Purchase Amount greater than 50% of the
total Purehase Amount of all of such applicable group of Safes

Pursuant te authorizatien in the Investor Agreement between each Investor and
Wefunder Portal, Wefunder Portal is authorized to take the following actions with
respact to the investment cantract 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 oversubseribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

Thesesusities being pllesed may not e transferead by ary purdhiaser sfsucknerusitien
during the one year peried beginning when the szcuritizs were issued, unless such
securities are transferred:

L tothe issuer;

to an accredited imnvestor;

1

o] B bt Movinaadiine e

as part of an offering registered with the U5, Securit.

P

. to 2 member of the family of the purchaser or the equivalent, to a trust controlled by
the purchaser, to a trust created for the benelit of a member of the lamily of the
purchaser or the equivalent, or in connection with the death or divorce of the

purchaser ar other similar circumstance.

MOTE: The term “accredited investor” means any person who comes within any of the
categorias sat forth in Rule 501{a) of Regulation D, or who the seller reasonably believes
comes within any of such categories, at the time of the sale of the securities to that persen.

The term “member ef the family of the purchaser or the aguivalent” includes a child,

" parent, stepp . d spouse or spousal equivalent,
sibling, her-in-law, father-in-law, son-in-law, d L in-law, brather-in-law, or sister-
im-iaw of the purchasar, and includes adoptive relationships. The term “spousal equivalant®
means a cohabil ing a relationshi lly equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17 What othar 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 15,000,000 9,500,000 Yox v

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

‘Warrants:

Options:

Describe any other rights:

Mo prefarred stock has been authorized. investors in the SAFE, if converted, will
receive preferred stock, which has liguidation preferences over common stock.

18. How may the rights of the securitiss being offerad be materially Iimited, diluted or qualifisd
by the rights of any ather class of security identified abave?

The holders of a majority-in-interest of woting rights in the Company could limit
the Investor's rights in a material way. For example, those interest holders could
vate 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 [n further limitations an 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 compencation 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 econamic rights. In addition. as discussed above, if a
majority-in-interest of holders of securities with voting rights cause the Company
te issue additional equity, an Investar's interest will typically alse be diluted.

Based on the risk that an Investor's rights could be limited, diluted or otherwise
-gualifled, the investor could lose all or part of his or her investment In the
securities [n this offering, and may never see pos/tive returns.
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target,
Forward-looking projectians cannot be guaranteed.

Besides funds raised through Wefunder, we have raised capital from a variety of
venture capital funds and angel investars.

INSTRUCTIONS T QUESTION 28: The discussion must cover sach year for which financial
siatements are provided. For issuers with no prior operating history, the discussion showld focus on
finanrinl milestones and operational, liguidity and arher challenges For issuers with an operating
history, the discussion should focus on whether historical results and cash flows are reprasentative of
what mvesiors should expect in the future. Take info account the proceeds of the offermmg and ary
ather knawn or pending sources of capital. Discuss how the proceeds from the offering will affect
liquidity, whether receiving thess funds and any other additional funds is necessary ro the viabliry
af the business, and how quickly the issuer anticipates using ts available cash. Deseribe the ocher
avoilable sources of capital to the business, such ac lines of credit or required contributions by
shareholders References tothe issuer in this Question 25 and these instructions refer to the issuer

and its predecessars, if any.

FINANCIAL INFORMATION

29, Include financial statements covering the tweo most recently completed fiscal years or the
perladts) since inception, if shortar:

Refer to AQQBﬂdi! C, Financial Statements

1 Julian Englert, certify that:
(1 the financlal statements of Adaptyv Biosystems Ine included In this Form are

true and complate in all matetial respects : and

(2) the tax return Inf ion of Adaptyv Biosystems In¢ included in this Form

reflects accurately the information reported on the tax return for Adaptyw

Biasystems Inc filed for the most recent

Julian Englert

STAKEHOLDER ELIGIBILITY

ly completed fiscal year,

30 With respect to the issuer, any predecassor of the issuer, any affiliated issuer, any diractor,
officer, genaral partner or managing member of the issuer, any bensficial owner of 20 percent
of mora of the issuer's sutstanding voting equity securitizs, any promoter connacted with the
issuer in any capacity at the time of such sale, sny person that has been or will be paid
(directly or indirectly) remuneration for solicitation of purchasers in cannection with such sale
of securities, or any gensaral partner, diracter, officer or managing member of any such
sollcitor, priar to May 18, 2018:

(1) Has any such person basn convicted, within 10 years (or five years, in the case of issusrs,
their predecessors and affiliated issuers) before the filing of this offering statement, of any
felony er misdemeanar;
iin connection with the purchase or sale of any security? [ Yes [F Mo
il. involving the making of any lalse filing with the Commission? [] Yes [ No
iil. arising out of the conduct of the business of an underwriter, broker, dealer, municigal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [] Yes F] No

(2) Is any such person subject te any order, judgment or decree of any court of competent
jurisdiction, enterad within fiva ysars before the filing of the information required by Saction
4Alb) of the Securities Act that, at the time of filing of this offering statement. restrains or
‘enjoins such parson from engaging or continuing to engage in any conduct or practice:

. in connection with the purchase or sale of any securnty? [ Ye

. involving the making of any false filing with the Commission? (] Yas ElNo

. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser. funding portal or paid sclicitor of purchasers of
securities? [] Yes 2] No

(3) Is any such parson subject to a final order of a state securities commission (or an agency or
officer of a state performing like functions); a state autharity that supervises or examines
banks, savings associations or credit unions: a state insurance commission (or 8n agency or
officer of a state performing like functions): an appropriate federal banking agency; the U.5.
Commodity Futures Trading Commission: or the National Credit Union Administration that
|- at the time of the filing of this offaring statement bars tha parson from:
A, association with an entity regulated by such commissien, autherity. agency or
officer? [] Yes [2] No
B. =ngaging in the business of securities, insurance or banking? (] Yes [ No
€. engaging in savings association or cradit union activities?] Yes [ Mo
ii. constitutes a final order based on a viclation 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 statemeant?
[ es 2 Mo

() Is any such person subjact ta an ordar of the Commission entared pursuant to Saction
15{t) or 15B(c) of the Exchange Act or Section 203(e) or {f) of the Investment Advisers Act of
1340 that, at the time of the filing of this offering statement:
I suspends or revokes such person's ragistration as a broker, dealer. municipal securities
dealer, investment adviser or funding portal? [J Yes [ Mo
i places limitations on the activities, functions or aperations of such person?
[ Yes E No
liil. bars such person from being associatad with any entity or from participating in the
offering of any penny stock?® [] Yes [FNo

(5) Is any such parson subject to any arder of the Commission antered within five years before
the filing of this offering statement that. at the time of the filing of this offering statement,
orders the parson to cease and dasist from committing or causing a vislation or future
wlolation of:
i. any scienter-based anti-fraud provision of the fadaral securities |aws, including
withaut limitation Section 17(a)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Saction 15(ci(1) of the Exchangs Act and Section 206(1) of the Investmant
Advisers Act of 1940 or any other rule or regulation thereunder? [] Yes F Mo

il. Section 5 of the Securities Act? [] Yes

(6) 1s any such person suspended or expelled from membership in. or suspended or barred
from associstion with a member of a registared national securities exchange or a registered
matienal or affiliated securities assaciation for any act or omission te act constituting conduct
inconsistent with just and equitable principles of trade?



L Yes o

(7) Has any such person filed tas a registrant ar issuer), or was any such persen or was any
such person namaed as an undenwriter in, any registration statement or Regulation & 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, oF s any such persom, at the time of cuch filing, the subject of an nvastigation sr
proceeding to determine whether a stop order or suspension order should be issued?

[¥es ENo

{8) Is any such person subject to a United States Postal Sevvice false representation order
antared within five years bafore the filing of the infermation raquired by Section 4A[D) of the
Securitias Act, or is any such person, at the time of filing of this offesing statement, subjecr to
a temporary restraining order or praliminary injunction with respact to conduct alleged by the
Urited States Postal Service to constitute a scheme or device for abtaining moneay or property
through the mail by means of false reprasentations?

[I*esENo

If you wiould have answered "Yes"” to any of these questions had the conviction, order,

decree, i or bar d or been issued after May 16, 2018,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.

INSTRUCTIONS TO QUESTION 30 Final order means a wriften directive or declaratory statement
izsuued by a federal or state agency, described in Bule 503(a)(3) of Regulation Crowdfunding, under

applicable starurary auzhoriry thar provides for noriee and ar opporunizy for hearing, whick
constirutes a final dispasition or action by thar federal or srars agency

Mo marrers are required ro be discinsed with respect o events relating ro any affiliared issuer thar

aceurred before the affiliation arase if the affiliated entity is not (1) in cantrol of the issuer or {if}
urider commen control with the issuer by a third party that was m control of the offiliared entity ar

the time of such events,

OTHER MATERIAL INFORMATION

31 In addition to the information exprassly required to ba included in this Form, include
- (1) any other material infermation 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.

Tha Lead Investor. Ac decseribed above, each Investar that hag 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 Suceessor Lead |nvestor takes the place of the Lead Investor, in
which ease, the Investor has a five (5) calendar day perlod to revoke the Proxy.
Pursuant to the Proxy, the Lead Investor of his of her successor will make woting
decislons and take any other actions in connection with the voting on Investors’
behalf,

The Lead Investor is an experlenced investor that is chosen ta act in the role of
Lead Invector on behalf of Investors that hawe a Proxy in effect. The Lead Investor
will be chosen by the Company and approved by Wefunder Inc. and the idantity
-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 guit at any time or can be removed by Wefunder inc. for
cause or pursuant to a vote of investars as detailed in the Lead |nvestor
Agreement. In the event the Lead |nvestor guits or is removed, the Company will
choose a Succasser Lead Investor who must be approved by Wefunder Inc. The
identity of the Successar Lead Investor will be disclosed to Investors, and those
that have a Proxy in effect can choose to either leave such Proxy in place or
reveke such Proxy during a S-day peried beginning with natice of the
replacement of the Lead Invester,

Tha Lead Investor will not receive any compencation 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 purpose of
Investing in a non-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investar may act as a portfalio manager for that Fund
(and as a supervised person of Wefunder Adwvisors) and may be compensated
through that role.

Although the Lead Investar may act in multiple roles with respect to the
Company's offerings and may potentially be compensated for some of its
services, the Lead Investor's goal is to maximize the value of the Company and
therefore maximize the value of securities issued by or related to the Company.
As a result, the Lead Invector's intorests should always be aligned with those of
f iz, b . possiblethat in some limited circumstances the Lead
Investor's interests could diverge from the Interests of Investors, as discussed in
saction 8 above.

Investors that wish te purchase securities related to the Company through
Wefiunder Portal must agree to give the Proxy deseribed above te the Lead
Investor, provided that if the Lead Investor is replaced. the Investar will have a 5-
day period during which he or she may revoke the Proxy. If the Proxy (s not
revoked during this 5-day period, it will remaln in effect.

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include information about sach investor who holds an interest in the 5PV,
including each invastor's taxpayer identification number (“TIN") (a.g., social
sacurity 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
earller of (iy two (2) years of making their investment or (i) twenty (200 days
prior to the date of any distribution from the SPV. If an invester does not provide
their TIN within thic time, the SPV reserves the right to withhold from any
proceeds otherw/se payable to the Investor an amount necessary for the 5PV to
sat/sfy 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 fallure to provide their TIN. Investars should carefully
review the terms of the SPV Subseription Agreement for additional information
about tax filings.

INSTRUCTIONS TO QUESTION 30: If information ts presented fo ivestors m a format. medio or
other means rof able to be reflected in text or pertuble document format. the isswer should melude:
{n) a description of the materin! content of such informetion;

{5) s eceiption of the Frmatin whichsueh disclomre i prassnadand

(e} in the cose of disclosure i vides, gudio or other dynamic media or formal, g ranscrpt or
description of such disclosurs,
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Pursuant to the reguiremer ions 4(a)(6) 2 e Securities

lation Crowdfunding (§ 2 s 1s Form C
has been sic v following persons in

es indicated.

Amir Shahein
Co-feunder and C50
n/22/20n

Moustafa Houmani

Co-founder and CTO
N/19/2021

Daniel Nakhaee-Zadeh

Gutierrez

Co-founder and COO
1/18/2021

Julian Englert
Co-founder and CEQ
1/18/2021

| authorize Wefunder Portal to sulmit a Form C to the SEC based on
the information | provided through this anline farm and my company’s
Woefunder profile.

As an authorized representative of the company, | appoint Wefunder
Portal as the company’s true and lawful representative and attorney-
in-fact, in the company’s name, place and stead to make, execute, sign,
acknowledge, swear to and file a Form 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 te
contest, negate or disaffirm the actions of Wefunder Portal taken in
good faith under or in reliance upon this power of attorney.




