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HName of issuer.

Kundug, Inc.

Legal status of issuer:
Form: Corporation
Jurisdiction of Incorporation/Organization:  DE

Date of organization: 1/24/2018

Physical address of issuer:

2261 Market Street, #4007
San Francisco CA 94114

Website of issuer:

https://kunduz.com/

Nama of Intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary.

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of Intermediary:

283503

Amount of comgensatien to be paid te the intermadiary. whether as a dollar amount or a
percentage cf the offering amount, or a good faith estimate if the exact amount is not
available at ths time of the filing, for conducting the offering, including the amaunt of referral
and any other fees associated with the offerino:

5.0% of the offering amount upen a successful fundraise, and be entitied to
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

Any other diract or indiract interest in the issuer held by tha intarmediary, or any arrangement
for the intermediary to acquire such an interest:

No

Type of security offerec:

[J Commen Steck
O Preferred Stock
[]Debt

[v] Other

If Other, describe the security offere

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered:

50,000

Price;

$1.00000C

Method for determining price:

Pra-rated partion of the total principal value of $50.000; interests will be sold in
increments of $1; each investment is convertible to one share cf stock as
described under Item 13,

Target off

$50,000.00

ring amount:

Oversubscriptions accepted:
] Yes
ONeo
1f yes, disclose how oversubscriptions will be allocated

O Pro-rata basis
] First-came, first-served basis
] Other

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (f different from target offering amount),

$124.000.00

Deadline te res:

h the targat offering amount
4/29/2024
NOTE: If the sum of the Investment commitments does not equal or exceed the target

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

Current number of employees

37
Most racent fiscal year-end: Prior fiscal year-end:
Total Assets: $1,802,906.73 $21381M.34
Cash & Cash Equivalents $62.598.58 3$387.733.08
Accounts Recsivable $0.00 50.00
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Leng-term Debt: $0.00 $0.00
Ravenues/Sales: $13,972.23 $1,298.73

Cost of Goads Sald: $0.00 $0.00

Taxes Faid: $800.00 $800.00

Net Income (5742,363.20) ($1674,710.46)

Select the jurisdictions In which the [ssuer Intends to coffer the securlties

AL, AK, AZ, AR, CA, CO, CT, DE, DG, FL, GA, HL ID, IL, IN, |A, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, 5C,
SD, TN, TX, UT, VT, VA, WA, WY, WI, WY, BS, GU, PR, VI, 1V

Offering Statement

Respond to sach question in ach paragraph of this part. Set forth

ch question and any notes, but not
any mstructions thereto, m therr entirely. 1 disclosure m response w any question Is responsive 1o one
or more other questions. it is not necessary to repeat the disclosure. If a question or series of questions
is inapplicuble or the response is wvailuble elsewhere in the Form, eilher stute that i is inupplicable,

inchude a cross-reference fo the respansive disch ar amit the question ar series of questions

Be very careful and preeise in answering all questions, Give full and complete answers so that they are

nol misleahng under the circumsance:

nvolved . Do oot discuss any [uture periormance or olher

anticipated event unless vou have a reasonable basis to believe that it will actually occur within the
foresezable future. If any answer requiring significant information is matesially inaccurate, incomplete
or misleading, the Company, its management and principal sharcholders may be liable 1o investors

based on that information.

THE COMPANY

1. Name of issuer:

Kunduz, Inc.

COMPANY ELIGIBILITY

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

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

+ Not subject to the requirement to file reports pursuant to Section 13 or Section
15¢d) of the Securities Exchange Act of 1934,

Not an investment campany registered or required to be registered under the
Investment Company Act of 1940.

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

Has filed with the Commissian and provided La investors, Lo the extent required, the
ongoing annuzl reports required by Regulation Crowdfunding during the two years
immadiately pracading the filing of this offering statamant (or for such sharter
period that the issuer was required to file such reports)

¢ Nota development stage company that (a) has no specific business plan or (k) has
indicated that its business plan is to engage ina merger or acquisition with an
unidentified company cr companies.

INSTRUCTION TO QUESTION 2: If any of these statements are not true, then you are NOT
eligible to rely on this exemption under Section 4(a){6) of the Securities Act.

3. Has the issuer ar any of its predecessars previously failed to comply with the ongoing
reparting requirements of Rule 202 af Regulation Crowdfunding?

DIRECTORS OF THE COMPANY

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

Directar Principal Occupstion £, il
Basar Basaran CEO Kunduz, Inc. 2018
Baris Bilgic Directar JooySoft Limited 2018
Melih Sener Co-Founder Kunduz, Inc. 2018

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

OFFICERS OF THE COMPANY

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

Officer Positions Held Year Joined
Basar Basaran CEO 2018
Baris Bilgic cTO 2018
Melih Sener CEOQ 2018

Director & Officer

For three years of business experience, refer to Appendix
Work Histary.

INSTRUCTION TG QUESTION 5: For putposes of this Question 5. ihe term vfficer means a presidens, vice presiden

secretar, sressarer or principal fingnciad officer, comptrelier or principa! occoaniing vfiver, and any person tdut rouiinely
. ; I ol i ! " ] s iy

performig sl functions.

PRINCIPAL SECURITY HOLDERS

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

inmaibiiaas No. and Class % of Voting Power
of Securities Now Held Prior to Offering
No principal security holders.
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cecurifies converter

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detall the business of the [ssuer and the anticipated business plan of the issuer.
For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan

INSTRUCIIGN 16 QUESTION 7. Wejiurc

the #arm (' in PDF larmaot. The sabmission will ine

will provide your company's Wefunder prefile oy an appendis (Appendic &) o

B ol (A s el el e ks i s e e AY

A% a restu

of 1933, which requires ation related to your husiness and anticipated business plan. Please
review your Wefunder profile carefully to ensiure it provides all matertal infrmation, is nt false or misleading, and does

thet wandd case th inctuded i he fulse o misleading.

RISK FACTORS

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

In making an invastment decision, invastors must rely on thair own axamination of
the issuer and the terms of the offering, including the merits and risks invelved.
These securities have not been recommanded or approved by any federal or state

orr 'y authority. Furthermore, these authorities have
not passed upon the or of this

The U.S. Securities and Exchange Commission does not pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upon the
accuracy or completeness of any offering document or literature.

These securities are offared under an exemption from registration; however, the
U.S. Securities and Exchange Commission has not made an independent
determination that these securities are exempt from registration.

8 Discuss the material factors that make an investment in the issuer speculative ar risky

Kunduz's initial market has strong revenue with high profitability and low CAC.
This keeps Kunduz financially scalable. Qur new markets will require applying our
growth playbook with certain modifications necded. This is an evolving process

Kunduz recently launched into the United States expert Q&A/homework helping
sector of edtech, which is a very competitive space, with one large competitor,
Chegg, dominating the space.

Launching and operating in a new market may create potential unforeseen
variability (different student user behavicrs, preferences, expectations,
etc.) compared to our initial market, Turkey.

Kunduz is headguartered in the US, however, a large majority of our team is based
in Istanbul, Turkey. Recently, Turkey's economy has been volatile and the Turkish
lira has experienced significant value fluctuations.

Kunduz has a small operations team in India. Recently India's business and
financial laws have made it increasingly difficult to operate and invest in startup
companies in India (especially those operating with foreign Investment and
internaticonal business models).

The Company may never receive a future equity financing or elect to convert the
Securities upon such future financing. In addition, the Company may never
undergo a liquidity event such as a sale of the Company or an IPQ. If neither the
conversien of the Securities nor a liquidity event occurs, 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, The Securities are not equity interests, have no ownership rights, have
no rights to the Company’s assets or profits and have no voting rights or ability te
direct the Company or its actions.

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
an the company. There can be na assurance that we will be successful in
attracting and retaining other personnel we require to successfully grow our
business.

INSTRUCTION TG QUFSTION 8 Ave
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The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net procesds of this offering for working capital
and general corporate purposes, which includes the specific items listed in ltem 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 nat proceeds that it will receive from this Cffering. Accordinaly, the
Cempany will have bread discretion in using these proceeds.

10. How does the issuer Intend ta use the proceads of this offering?

Ifwe raise: $50,000

- Use F’ 56% towards US college market expansion needs (marketing, product

FrofeeS development, scaling ops team), 39% maintaining and scaling Turkey
product and operations (mostly hiring engineers. PMs, and ops team
members), 5% Wefunder Fee

if we raise: $124,000

Use of 56% towards US college market expansion needs (marketing, product
Brocseds:

"0¢259% development, scaling ops team), 39% maintaining and scaling Turkey

product and operations (mostly hiring engineers, PMs, and ops team

members), 5% Wefunder Fee

By hitting aur maximum target, we will further invest in our MVP and its
sales in B2B version of our procuct in the US, The B2B channel has been
proven effective in Turkey and is expected to provide half of our revenue
projection next school year 2023-24. Post-covid, districts in the US have
started allocating budget for affordable online tutoring for their students
and it's become an emerging market. One of the founders will be
responsible for the first sales to a partner in the US The budget created
from the difference from hitting the maximum will be sufficient for this
experimentation.
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your Form C. Wefinder is not responsible for any failive by voit 10 describe a potential use of offerig proceeds.
DELIVERY & CANCELLATIONS

11, How will the Issuer complete the transaction and deliver securities to the investors?

Book Entry and Investment in the Co-Issuer. Investors will make their investments
by investing in interests issued by one or more co-issuers, each of which is a
special purpose vehicle (*SPV”). The SBY will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investors by the
SPV will be in baok entry form. This means that the investor will not receive a
certificate representing his or her investment. Each investment will be recorded in
the boaks and records of the SPV. In addition, investors’ interests in the
investments will be recorded in each investor's “Portfalio” page on the Wafunder
platform. All references in this Form C to an Investor's investment in the Company
(er similar phrases) should be interpreted to include investments in a SPV.

12. How can an investor cancel an Investment commitment?

NOTE: Investors may cancel an investment commitment until 48 hours prior to the
deadline identified in these offering materials.

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

If an investor does not cancel an investment commitment before the 48-hour
period prior to the offering deadline, the funds will be released to the issuer upon
closing of the offering and the investor will receive securities in exchange for his or
her investment.

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

An Investor's right to cancel. An Investor may cancel his or her investment
commitment at any time until 48 hours prior to the offering deadline.

If there is a material change to the terms of the offering or the information
pravided to the Investor about the offering and/or the Company, the Investor will
be pravided notice of the change and must firm his or her

within five days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notifications disclosing that the commitment
was cancelled, the reasan for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

IF the Investar cancels his or her investment commitment during the period when
cancellation Is permissible, or doas not raconfirm a commitmant in the case of a
material change to the invastment, or the offering deas not closag, 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 recel
and refund the Investor’s funds.

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

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

Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the securities Zeing offered,

To view a copy of the SAFE you will purchase, please see
Appendix B, Investor Contracts.
The main terms of the SAFEs are provided below.

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

which provides Investors the right to prefarred stack 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 cffering of
equity interests involving preferred stock,

Invastors will receive a number of shares of preferred stock calculatad using the
methad that results in the greater number of preferred stock:

i. the total value of the Investor's investment, divided by the price of preferred
stack issuad to new Investars, or

ii. If the valuation for the company is more than $45,000,000.00 (the “Valuation
Cap”), the amount invested by the Investor divided by the quetient of

a. the Valuation Cap divided by

b. the total amount of the Company'’s capitalization at that time.

Additional Terms of the Valuation Cap. For purposes of option (ii) above. the Company's
capitalization calculated as of immediately prior to the Equity Financing and
(without dauble-counting, in each case calculated on an as-converted to Common
Stock basis):

- Includes all shares of Capital Stock issued and outstanding;

- Includes all Converting Securities;

= Includes all (i) issued and outstanding Options and (ii) Premised Options; and

- Includes the Unissued Option Paol, except that any increase to the Unissued
QOption Pocl in connection with the Equity Financing shall enly be included to

the extent that the number of Promised Options exceeds the Unissued Option
Pocl prior to such increase.
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reasunauy venaves
comes within any of such categories, at the time of the sale of the securitias to that person.

The term “member of the famlly of the purchaser or the equivalent” Inclucies a chiid,
stepchlld, grandchlid, parent, stepparent, grandparent, spouse or spousal equivalent, sibling,
mother-In-law, father-in-law, son-in-law, daughter-in-law, brother-In-law, or sister-in-law of
the purchaser, and Includes adoptive relatlonshlps. The term “spousal equlvalent” means a

a g ly to that of a spouse,

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of
terms of any other cutstanding

curities of the issuer are outstanding? Describe the

securities or classes of securities of the issuer

Securities Securities
(or Amount) (or Amount) Voting

Class of Security Authorized Qutstanding Rights
Series Seed-

2 Preferred 1,054,373 1,054,373 Yes v
Series Seed-

5 Preferred 299535 299535 Yes v
Series Seed-

6 Preferred 63900 63300 Yes v
Series Seed-

7 Preferred 539952 539952 Yes v
Series Seed-

8 Preferred 160539 160539 Yes v
Series Seed-

4 Preferred 143778 143778 Yas £
Series Seed-

3 Preferred 282,230 282,230 Yes v
Series Seed-1

Preferred 1037049 1037049 Yes ~
Common 13824953 8800840 Yes “

Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants:
Options: 800,000

Describe any other rights:

We had numerous SAFE notes with varying valuation caps convert during our
Series Seed round, resulting in multiple classes of Series Seed shares grouped by
the conversion (and issuance and liquidation price) price per share.

Investors in this offering will receive preferred stock if the SAFE converts as part
of an equity financing event. Preferred stock has a liquidation preference over
common stock.

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

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

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

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

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

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

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

No.

20. How could the exercise of rights held by the principal shareholders identified in Guestion &
zbove affect the purchasers of the securities being offered?

As holders of s 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 Investar’s interests
may conflict with those of ather investars, and there is no guarantee that the
Cempany will develop in a way that is optimal for or advantageous to the Investor,

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

The shareholders have the right ta redeam their securities at any time.
Shareholders could decide to force the Company to redeem their securities at a
time that is not favorable 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 the rights of holders of convertible debt, SAFES, or other
outstandina options or warrants are exercised. or if new awards are aranted under









Kunduz, Inc. was incorporated in the State of Delaware in January 2018,

Since the date of our financials, we have:
- A Projocted $5M+ ARR in 2023 (not guaranteed)

- & Our Al can automatically answer 90% of student's questions and gives Saas-
level gross margins

- @ 100M questions answered by 35M+ tutors thraugh Kunduz
= ul $114 LTEC; $10 CAC; 76% gross profit margin

- #1 50K+ paying users with 95% monthly retention

Historical Results of Operations

- Revenues & Gross Margin, For the pericd ended December 31, 2022, the Company
had revenues of $13,972.23 compared to the year ended December 31, 2021
when the Company had revenues of $1,298.73,

- Asses. As of December 31, 2022, the Company had total assets of $1.809,906.73,
including $62.598.58 in cash. As of December 31, 2021, the Company had
$2,138,111.34 in total assets, including $387,733.08 in cash

= Net £ow. The Company has had nat losses of $749.363.20 and net losses of
$1,674,710.46 for the fiscal years ended December 31, 2022 and December 37,
2021, respectively.

- Liabiliies. The Company's liabilities totaled $147,339.47 for the fiscal year ended
December 31, 2022 and $67.095.83 for the fiscal year ended December 31, 2021.

Liguidity & Capital Resources

To-date, the company has been financed with $2,565,000 in equity and
$2,938,992 in SAFEs,

After the conclusion of this Offering, should we hit our minimum funding target,
our prajected runway is 36 months before we need to raise further capital.

We plan to use the proceeds as set farth in this Form C 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 eperations over the lifetime of the Company. We plan
to raise capital in 18 months, Except as otherwise described 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 a new business
strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is sold. The Company intends to raisc additional capital in
the future from investors. Although capital may be available for early-stage
campanies, there is no guarantee that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

Kunduz, Inc. cash in hand is $76,168.95, as of April 2023, Over the last three
months, revenues have averaged $121,000/moenth, cost of goods sald has
averaged $46,000/month. and operational expenses have averaged
$203,000/month, for an average burn rate of $58.000 per month. Qur intent is to
be profitable in & months.

Since the date of our finanicials, we had a delay in converting 70% of the schaol
base we can cover through our partnership with the franchises they are partnering
with, Based on our learnings, we dedicated a team that onkboards each of their
branches and expect to have a much higher coverage. Based on our past
relationships and the brand trust of Kunduz built among schocl chains, we are
also making new deals with large chains

We expect expenses and revenues to be stable until September 2023, Starting
from September with Back to School. we expect a drastic increase in our revenue
without an increase in expenses. In B2B, the deals we have been signing start
generating revenue then. We've already signed deals that commit 3x YoY growth
in B2B deals, which will bring $1.5-2.5M revenue with a 78% gross margin itself, In
B2C, Turkey business will transform into an all-in-ene learning app, which will
increase our services extensively with the content we have created in the past and
the product expansion we are currently building. That expansion will unlock a
large market and an opportunity to increase our basket size which is around $10 /
month right now. In the US, we have rebuilt our website to capitalize on the SEO
apportunity, With 0 CAC, we are currently growing at health rates. Given the
nature of aur SEQ model, we project that to have its J curve as we salve more
questians and have them indexed on Gaogle arganically.

We need $1M to raise until September in order to reach profitability. $500K of this
$1M has been already committed. We are still raising for the remaining $500K.

We have limited cash in hand. In addition to fundraising. we are speaking with
brands in Turkey for brand partnerships with the power of platforms. We have
above 100K manthly active users, half of which are active daily. We plan to
capitalize on that. Additionally, our existing investors ara willing to support our
burn, until we reach profitability in September

All prejections in the above narrative are forward-looking and not guaranteed.
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FINANCIAL INFORMATION

29.Inc:

cie financial statements covering the twa most recantly completed fiscal years or the

period(s) since inception, if shorter

Refer to Appendix C, Financial Statements

1. Basar Basaran, certify that.

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

(2) the financial information of Kunduz, Inc. included in this Farm reflects
accurately the infermation reportad on the tax return for Kunduz, Inc. filed fer the

most recently completed fiscal year.



Basar Basaran

STAKEHOLDER ELIGIBILITY

30, With respect ta the issuer, any predecessor of the issuer, any affiliated issuer, any diractar,
officer, ganeral partner ar managing mambar of the issuer, any heneficial ownar of 20 percant
or mare of tha issuar's autstanding voting acLity securitias, any promoter connected with the
issuar in any capacity at the time af such sala, any parson that has been or will ba paid
(directly ar indirectly) remunaratian for solicitaticn of purchasers in cannection with such sala
of sacuritias, or any géneral partnar, director, officar or managing member af any such

solicitor, prior to May 16, 2076

(1) Has any such persen ceen convicted, within 10 years (o five years. in the case of issuers,
their predecessors and affiliated issuers) before tha filing of this offering statement, of any
felony or misdemeanor:
I. in connection with the purchase or sale of any security? [] Yes & No
ii. involving the making of any false filing with the Commission? [] Yes [Z] No
iil. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding partal or paid solicitor of purchasers of
securities? [] Yes [« Mo

(2) Is any such person subject to any arder, judament or decree of any court of competent
jurisdiction, entered within five vears before the filing of the Information reguired by Section
4A(b) of the Securities Act that. at the time of filing of this offering statement, restrains er
enjolns such person from engaging or continuing to engage in any conduct or practice:
l. In connection with the purchase or sale of any security? L] Yes [ No
il involving the making af any false filing with the Commission? [] Yes [] No
iil. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser. funding portal or paid solicitor of purchasers of
securities? [ Yes [4] No

(3) Is any such person subject to a final order of a state securitias commission (or an agency or
officer of a state performina like functions): a state autharity that supervises or examines
banks, savings associations or credit uniens; 2 state insurance commission (or an agency or
officer of a state performing like functions); an approgriate federal banking agency; the U.S,
Commodity Futures Trading Commission; or the National Cradit Union Administration that:
L. at the time of the filing of this offering statement bars the person from:
A association with an entity regulated by such commission, authority, agency or
officer? [] Yes £ No.
B. engaging in the business of securities, insurance or banking? | Yes ¥ No

€. engaging in savings asscc or credit union activities?”] Yes

il constitutes a final order based on a violation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?

] e:

(4) Is any such person subject ta an order of the Commission enterad pursuant ta Section
15(h) or 158(c) of the Exchange Act or Section 203(e) ar (f) of the Investment Advisers Act of
1940 that, at the time of the filing of

s offering statement
I suspends or revokes such person’s registration as & broker, dealer, municipal securities
dealer, investment adviser or funding portal? [J Yes [ No
il. places limitations on the activitles, functions or operations of such person?
[ ¥es FINe.
il bars such person from being
offering of any penny stack? [J Ye

ciated with any entity or from participating in the

(5) Is any such person subject to any order of the Commission entered within five years before
the flling of this offering statement that, at the time of the filing of this offering statement,
orders the persen to cease and desist from committing or causing 2 violation or futura
violation of:
[ any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17(a){1) of the Securities Act. Section 10(k) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 206{1) of the Investment
Advisars Act of 1940 ar any other rule or ragulation thereunder? [] Yas

il. Section § of the Securities Act? [] Yes k2 No

(6) Is any such person suspended or expelled from membership in, of suspended or barred
from association with a member of, a registered national securities exchange or a registered
national or affiliated securities association for any act or omission to act constituting conduct
inconsistant with just and equitable princioles of trade?

T]Yes T No

(7) Has any such person filed (as a registrant or [ssuer), or was any such person or was any
such persen named as an underwriter in, any reglstraticn statement or Regulation A offering
statement filed with the Cornmission that, within five years cefore the filing of this offering
statement, was the subject of a refusal order, stop order, or order suspending the Regulation
A exemgtion, or Is any such person, at the time of such filing, the subject of an investigation or
proceeding 1o determine whether a stop order or suspensicn order should be issued?

T Yes ZNo

(8) Is any such person subject to a United States Postal Service false rearesentation order
entered within five years before the filing of the Information required by Section 4Ach) of the
Securities Act, or Is any such persen, at the time of filing of this offering statement, subject to
2 temporary restraining order or preliminary Injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining money or property
through the mail by means of false reoresentations?

O Yes ENo

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

decres, i ion or bar occurred or been issued after May 16, 2018,
then you are MOT 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 exprassly required to be included in this Form, include:
= (1) any other material information presentad to investors; and

- (2) such further material information, if any, as may be necessary to make the required
statements, in the |ight of the circumstances uncer which they are made, not misleacing.

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a power of attorney to make voting decisions on
behalf of that Investor to the Lead Investor (the “Proxy™). The Proxy is irrevocable
unless and until a Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day period to revoke the Proxy.
Pursuant to the Proxv the | ead Investor or his or her successar will make votina



decisions and take any other actions in connection with the veting on Investors'
behalf.

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

The Lead Investor can quit at any timea or can be remaved by Wefunder Inc. for
cause or pursuant to a vote of investors as detailed in the Lead Investar
Agreement. In the event the Lead Investor quits or is removed, the Company will
choose a Succassor Lead Investar who must be appraved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed to Investors, and those
that have a Proxy in effect can choose to either leave such Proxy in place or
revoke such Proxy during a 5-day period beginning with notice of the
replacement of the Lead Investor.

The Lead Investor will not receive any compensation for his or her services to the
SPV. The Lead Investor may receive compensation if, in the future, Wefunder
Advisors LLC forms a fund (“Fund”) for accredited investors for the purpose of
investing in a nen-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as a portfolic manager for that Fund
(and as a supervised person of Wefunder Advisors) and may be compensated
through that rele.

Although the Lead Investor may act in multiple roles with respect te the
Company's offerings and may potentially be compensated for some of its
services. the Lead Investar's goal is to maximize the value of the Company and
therefore maximize the value of securitics issued by or related to the Company.
As a result. the Lead Investor’s interests shauld always be aligned with those of
Investors. It is, however, passiblethat in some limited circumstances the Lead
Investar's intarests could diverge from the interests of Investors, as discussed in
section 8 above.

Investors that wish te purchase securities related to the Company through
Wefunder Portal must agree to give the Proxy described above to the Lead
Investor, provided that i

the Lead Investor ic replaced, the Investor will have a §-
day period during which he or she may revoke the Froxy. If the Proxy is not
revoked during this 5-day period, it will remain in effect

Tax Filings. In order to complete necessary tax filings, the SPV Is required to
include information about cach investor who holds an interest in the SPV,
including each investor’s taxpayer identification number (“TIN?) (c.g., social
security number or employer identification number). To the extent they have not
already done so, each investor will be required to provide their TIN within the
earlier cf (i} two (2) years of making their invastment or (ii) twenty (20) days
prior to the date of any distribution from the SPV. If an investor daes not provide
their TIN within this time, the SPV reserves the right to withhald fram any
proceeds otherwise payable to the Investor an ameunt necessary for the SPV to
satisfy its tax withholding cbligations as well as the SPV’s reasonable estimation
of any penalties that may be charged by the IRS or other relevant autherity as a
result of the investor's failure to provide their TIN. Investors should carefully
review the terms of the SPY Subscription Agreement for additional infermation
about tax filings.
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ONGOING REPORTING

2. The issuzr will file a report electronically with the Securities & Exchan:

2 Cammission

annually and post the recort on its website no later than:

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

33. Once poste:

, the annual repart may be found on the issuer's website at

https:/kunduz.com/en_us/invest

The issuer must confinue o comply with the ongoing reporting reguirements until:

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

- the issuer has filed at least ane annual repart and has fewer than 300 helders of record;

w

- the issuer has filed al least three annual reports and has (otal assets hat do nol exceed 510

million

-

. Lhe 1ssuer or anolher party purchases or repurchases all of Lhe securities issued pursuant (o
Section Ha)(6). including any payment in full of debt securities or any complete
redemption of redeemahle securities; or the issuer liquicates ar dissolves in aceordance

with state law.

APPENDICES
Appendix A: Business Description & Plan

Appendix B: Investor Contracts

SPV Subscription Agreement
SAFE (Simple Agreement for Future Equity)

Appendix C: Financial Statements

Financials 1
Appendix D: Director & Officer Work History
Baris Bilgic

Basar Basaran
Melih Sener

Appendix E: Supporting Documents

ttw_communications_81601 111932.pdf
ttw_communications_81601_112019.pdf

Kunduz_Inc._Financial_Statements 12.31.22 pdf




Signatures

of facts constituie federal criminal violations. See 18 U.S.C. 1001,

The following documents will be filed with the SEC:
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Pursuant 1o the requirements of Sections 4 aj(6) and 4A of the Securities Act of 1953 and Regulation Crowdfunding (§
227.100 et seq.). the issuer certifies that it kas reasonable grounds o believe that it meets ali of the requirements for

filing on Form C and has duly caused this Form to be signed on its behalf by the duly authorized undersigned.

Kunduz, Inc.

By

Basar Basaran

Co-founder & Co-CEO

Pursuant ro the requirements of Secrions 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding
(% 227.100 et seq.), this Form C and Transfer Agent Agrecment has been signed by the following persons in the

capacities and on the dates indicated.

Melih Sener

Co-founder
5/3/2023

‘Basar Basaran

Co-founder & Ce-CEO
5/3/2023

The Form € must be signed by ihe issuer, its principa! exccutive afiicer or officers, is principal fisancial officer, its confrolter or priscipal accounting officer

and at feast amagority of the board of directors or persons performing similar finctions

| authorize Wefunder Portal to submit a Form C to the SEC based on the information |
provided through this online form and my company’s Wefunder profile.

As an 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 to contest, negate
or disaffirm the actions of Wefunder Portal taken in good faith under or in reliance upon
this power of attorney.




