Form C

Cover Page

Name of issuer:

BYGMusic LLC

Legal status of issuer.

Form:  Limited Liability Company
Jurisdiction of Incorporation/Organization: CA
Data of organization: 4/23/2015

Fhysical addrass of lssuer
1140 Highland Avenue #169
Manhattan Beach CA 80266

Website of Issuer

http:/www.BYGMusic.com

Name of intermediary through which the cffering will be conducted

‘Wefunder Portal LLC

CIK numbar of intarmadiary

00M670254

SEC file numbser of intermediary:

007-00033

CRD number, il applicable, of intarmediary

783503

whether as a dollar ameunt or 2
ata if the exact amount is not

Amaunt of compensation to be paid 1o the intermediar
percentage of tha affering amount, or a good faith e
availabie at ti

he time of the filing, for conducting the offering, inciuding the amount of referral
and any other fees associated with the offering:

6.5% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for cut-of-pocket third party expenses it pays or incurs en kehalf
of the Issuer in connection with the offering.

Any other direct or indirect Interest in the issuer held by the intermediary, or any arrangement
far the intermediary to acquira such an intarest:

No

Type of security offered:

[ cemmon Stack

[ Preferred Stock
Debt

Other

If Other, describe the security offered

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered:

25,000

Price:

$1.00000

Methed for cletermining price:

Pro-rated portion of the total principal value of $25,000; interests will be seld in
increments of $1; each investment is convertible to one unit as described under
Item 13.

Targat offaring amaunt:

$25,000.00

Oversubscriptions accepted.

MNo

If yes, disclose how owersubscriptions will be allocated;

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

If other, describe haw aversubscriptions will ba allocated:
As determined by the issuer

Maximum offering amount (il different from Larget offering amount:

$107,000.00

Daadline o reach the targat offering amaunt:

4/30/2023
NOTE: If the sum of the investment commitments does not equal or excead the target
offering amount at the offering deadline, no securities will be sold in the offering,

investment commitments will be cancelled and committed funds will be returned.

Current number of employees:

5
Most recent fiscal year-end: Prior fiscal year-end
Total Assots: $50.00 $303,812.00
Cash & Cash Equivalents: $50.00 $303,812.00
Accounts Recsivable $0.00 $0.00
Short-term Debt: $16.000.00 $39,000.00
Long-tarm Dakt: $837,533.00 $788,450.00
$636,749.00 $725,513.00
$406.,180.00 $438,087.00
$0.00 50.00
Mt Income: ($270,850.00) ($127,846.00)

Select the jurisdictions in which the [ssuer intends to offer the securities:
AL AK. AZ AR CA, CO, CT DE, DC, FL. GA, HL ID, IL, IN, 1A, KS, KY, LA, ME, MD,
MA, MI, MN, M5, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, 5C,
SD. TH, TX. UT. VT, VA, WA, WV, W1, WY. B5, GU. PR, VI. 1V



Offering Statement

Respond to cach question in cach paragzapl of this part. Set forth each question and any notes. but not

any instruetions thereto. in their entirety, If disclosure in response t any question is responsive 1 one

ns.

or more other que 115 not necessary 1o repeal the disclosure. If a question or series of questions
is mapplicable or the response is available elsewhere in the Form. either state that it 15 inapplicable

include a eross-reference 1o the responsive diselsure, aramit the question or series of questions.

Be very cacful and precise in ausvering all questions. Give full and complete answers so that they are
ot misleading under e rcunstanecs fnvolyed. Do not discuss aiy future perforziance of odice
anticipated event unless you have u reasonable busis to believe that it will scuually oceur within the

foreseeble future. If any answer requiring significant information is materially inaccurate, incomplete

or misleading, the Company. its management and principal charsholders may be liable o investors

hased on that infarmarion

THE COMPANY

1. Name of issus

BYGMusic LLC

COMPANY ELIGIBILITY

2.[] Check this box to cartify that all of the foliowing statements are true for the issuer,

+ Organizad under, and subject to, the laws of a Stata or territory of the United
States of 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 af 1934,

« Not an investment company registered or required to be registered under the
Investment Company Act of 1240.

+ Not incligible to rely on this exemption under Seetion 4(a)(6) of the Seeurities Act
s a result of a disgualification specified in Rule 503(a) of Regulation
Crowdfunding.

* Has filed with the Commission and provided to investors, to the extent reguired, the

ongeing annual reports required by Regulation Crowdfunding during the two vears

immediately preceding the filing of this offering statement (ar for such shorker
periad that the issuer was required to file such reports).

Not a development stage company that (a) has no specific business plan or (b) has

indicated that its business plan is to engage in a merger or acquisition with an

unidentified company or companies.

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

3. Has [he Issuer or any af its predecessars previously failed to comply with the ongoing
reporting requirements of Rule 202 of Regulation Crowdfunding?

[ Yes

DIRECTORS OF THE COMPANY

4. Provige the following information about each director (and any persons occupying a similar
status or parforming a similar function) of the

Principal Oocupation a0 Year Joined as
Director Employer Director
Krishan Sharma Founder/CEQ EYGMusic 2015

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

OFFICERS OF THE COMPANY

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

Officer Positions Held Year Joined
Krishan Sharma CEO 2015
Michael Alden President 2015
Michael Alden fsle]e] 2015

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

INSTRUCTION T QUTSTION 3: For puspases of this Quesiion 5. tha terms offcor mean & prsident, viee procidon:,

secrvitry,iceiasurer ar priacpal fisaneial off
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persan thas ey

periorning siniles Rections.

PRINCIPAL SECURITY HOLDERS

&. 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
aquity securities, calculated on the basis of vating power

"  Hold No. and Class % of Voting Power
sme efHelder of Securities Now Held Prior to Offering
Krishan Sharma 1000000.0 Cemmon Units  74.11
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BUSINESS AND ANTICIPATED BUSINESS PLAN

7 Describe in detail the business of the [ssuer and Lhe ant

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

INSTRUCTION TO QUESTION 7. Wefun peovids your compainy’s Welwader profle as an wppendis (Appendin Al to

the Fovm C [ POF Jonaot. The stbunission wait inchude it Q& flens and “reqid move™ (nks in as wn vofiapseel format, All
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RISK FACTORS

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

In making an investment decision, investors must rely on their own examination of
the issuer and the terms of the offering, including the merits and risks involved.

These securities have not been recommended or approved by any federal or state
securities commission or regulatory autharity. Furthermore, these authorities have



not passed upon the accuracy or adequacy of this document.

The US. ities and C ission does not pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upon the
accuracy or completeness of any offering document or literature.

These securities are offered under an exemption from registration; however, the

U.s. Securities and Exchange Commission has not made an independent
determination that these securities are exempt from registration.

8. Discuss the material facters that make an invesiment in the issuer seecul

@ oF rishy:

Our success is dependent on demand from musical artists to work with BYGMusic
to grow their careers through brand partnerships, events, and analytics. If we are
unable to onboard artists the business may not succeed.

Qur success is dependent on demand from brands to engage BYGMusic artists to
advocate and promote their campaigns. If we are unable to secure business with
brands, our business may not succeed.

Our BYGMusic platform is at the center of our subscription revenue stratagy. I
our techrology fails ar cannot scale we run the risk of slowing growth or losing
brand partners and/or artists.

Our BYGMusic platform leverages some aspects of ganerally accepted marketing
practices. Should another company enter the market they would be able to
replicate a portion of our offering to artists and brands. If we are unable to
compete with new entrants into the market, cur business may not succeed.

The BYGMusic model leverages the power of sponsorships to drive brand interest
and henceforth a portion of revenue. Should brands and/or the general
consensus of marketing pi als cease to value sponsorship and musicians
as influencers BYGMusic will face revenue challenges.

The BYGMusic model leverages bespoke brand opportunities for higher SaaS
tiers. Some of these opportunities are specialized in structure and BYGMusic is
unigue offering these types of activations to brands. Should brands cease to find
these types of activations appealing BYGMusic would face revenue challenges.

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 IPO. If neither the
conversion of the Securities nor a liguidity evant 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 to
direct the Company ar its actions

Our 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
on the company. There can be no assurance that we will be succassful in
attracting and retaining other personnel we require to successfully grow aur
business.

INSTRECTION TO Qs favrors s are

fe o e v

Diseussi dered o she issaer s busticss a

e ifering ancl shold aot repear the facioes addrecsed in the

egen

i above, Novspecific ratomber of visk fetons is sequized o be dentified

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, which includes the specific items listed in Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described above, it cannot specify with cartainty the garticular uses
of the net proceeds that it will receive from from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

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

Itwe rase: $25,000

Use af 37.4% Saa$ Platform development--Add features including label tier;

%% 18.7% Artist Operations--Add part-
outreach; 18.7% Sales and Marketing--Add part time employee to
increase lead gen; 18.7% G&A--Expand 3rd party help such as CFO
services: 6.5% Wefunder fee

o

ime employes to expand artist

Ifwe .

$107,000

Use af 37.4% Saa$ Platform development=-Add features such as Label, Paywall
Broca and Artist/Brand Gallery; 18.7% Artist Operations--Add full time
employee to expand artists outreach and services; 18.7% Sales and
Marketing--Add full time resources to expand lead gen and brand
outreach; 18.7% G&A--Add resources teo fill CTO and CFO roles; 6.5%
Wefunder fee.

‘With increased investment we will be able to achieve expanded goals in
feature set, artists relations and sales lead generation. Also, additional
funds will enable BYGMusic to leverage brand opportunities which
require up-front media investment.
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DELIVERY & CANCELLATIONS

. How will the issuer complate the transaction and doliver securities te the inuastors?

Book Entry and Investment in the Co-Issuer. Invastors will make their investments
by investing in interests issued by one or more cosissuers, each of which is a
special purpose vehicle (“SPV"). The 5PV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investors by the
SPV will be in book entry form. This means that the investor will not receive a
certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition, investors' interests in the
investments will be recorded in each investor's "Portfalio” page on the Wefunder
platform. All references 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: may cancel an i it 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 oftering and r r orthe

If an investor does not cancel an investment commitment before the 48-hour
period prier 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 deadiine.

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment
commitment within five 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 is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain cpen, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

If the Investor cancels his or her investment commitment during the period when
cancellation is permissible, or does not reconfirm a commitment in the case of a
material change to the investment, or the offering does not close, all of the
Investor’s funds will be returned within five business days.

Within five business days of cancellation of an offering by the Company, the
Company will give each investor notification of the cancellation, disclose the
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the 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 i i 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, il i will be

and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

15. Deseribe the term:

the securities being offered

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

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

which provides Investors the right to preferred units in the Company ("Preferred
Units"™),

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

Conversion ta Preferred Equire. Based on our SAFEs, when we engage in an offering of
equity interests invelving preferred units,

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

i. the total value of the Investor's investment, divided by the price of preferred
units issued to new Investors, or
ii. if the valuation for the company is more than $14,000.000.00 (the "Valuation
Cap™), the amount invested by the Investor divided ky the quotient of

a. the Valuation Cap divided by

b. the total amount of the Company's capitalization at that tima.
fii. for investers up to the first $150,000.00 of the securities, investors will receive
@ valuation cap of $10,500,000.00.

Additional Jerms of tie Vieluation Cap. For purposes of optien (ify above, the Company's
capitalization calculated as of immediately prior te the Equity Financing and
(without double-counting, in each case calculated on an as-converted to Comman
Units basis):

- Includes all shares of Capital Units issued and outstanding;
- Includes all Converting Securities;
- Includes all (i) issued and outstanding Options and (ii) Promised Options; and

- Includes the Unissued Option Pool, except that any increase to the Unissued
Option Pool in connection with the Equity Financing shall only be included to
the extent that the number of Promised Optiens exceeds the Unissuad Option
Pool priot te such increase.

Luguidizy Lverss. If the Company has an initial public offering or is acquired by,
mergad with, or otherwise taken over by another company or naw Gwners prior ta
Investors in the SAFEs receiving preferred units, Investors will receive

- proceeds equal to the greater of (1) the Purchase Amount (the "Cash-Out
Amount™) or (if) the amount payable on the number of shares of Common Units
egual to the Purchase Amount divided by the Liquidity Price (the "Conversion
Amount”)

Lawidizy Preoriry. In a Liguidity Event or Dissolution Event, this Safe is intended to
operate like standard nenparticipating Preferred Units, The Investor's right to
receive its Cash-Qut 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 inte
Capital Units);

. On par with payments for other Safes and/or Preferred Units, and if the
applicable Proceeds are insufficient te permit full payments to the Investor and
such other Safes and/or Preferred Units, the applicable Praceeds will be
distributed pro rata to the Investor and such ather Safes and/or Preferred Units
in proportion to the full payments that would otherwise be due: and

3, Seniar to payments for Common Units,

w

Securities Issued by the SPV

Instead of issuing its securities directly to investors, the Company has dacided to
issue its securities to the SPV, which will then issue interests in the SPV to
investors. The SPV has been fermed by Wefuneler 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 investers in the SPV to achieve the same
ecenamic exposura, voting power, and ability to assert State and Federal law
rights, and receive the same disclosures, as if they had invested directly in the
Cempany. The Company’s use of the SPV will net result in any additional fees
being charged te investors

The SPV has been organized and will be eperated for the sole purpose of directly
acquiring, holding and disposing of the Campany’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 SPV will have the same relationship to the
Company’s securities, in terms of number, denomination, type and rights, as if the
investor invested directly in the Company.



‘Voting Rights

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

Proxy to the Lead Investor

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

Restriction on Transferability

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

4. Do the securities offered have voting rights?

[1ves
No

5. Are there any limitatians on any voting or other rights identified abave?

: the above deseription af the Prosy 10 the Lead Investor,

16. How may the lerms of the securities being offered be madified?

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

i. the Investor or
il. the majority-in-interest of all then-outstanding Safes with the same "Post-
Money Valuation Cap" and "Discount Rate” as this Safe (and Safes lacking one
or bath of such terms will be considered tc be the same with respect ta such
term(s)), provided that with respect to clause ¢ii):
A. the Purchase Amount may not be amended, waived or modified 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 holders of the applicable group
of Safes whose Safes have a total Purchase Amount greater than 50% of the
total Purchase Amount of all of such applicabla group of Safes.

Pursuant to authorization in the Investor Agreement between each Investor and
‘Wefunder Portal, Wefunder Portal is authorized to take the following actions with
respect to the investment contract betwaen 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 investor's investment if the
reason for the reduction is that the Cempany's offering is oversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The sec ‘Teing nffered may not he transferred by any purchaser of such secur

s during the one year

perivd beginning when the seeurities were issued, unless such securities are s

Lo the issuer;

2,10 an accredited investor,

3. ac part of an offering ragisrerad with the 118, Securitias and Fxchange Commission; or

4. o a mezmber of the Family of the purchaser or the squivaleal, o a trust controlled by the purchaser, Lo
trust created for the benefit of a member of the family of the purchaser or the equivaleir, o i onrestion

wwith the death ot divorce af the purchiaser or other similar cicumstance

NOTE: The term “sccredited investor” means any person who comes within any of the
«categories set forth in Rule 501(a) of Regulation D, or who the seller reasonably believes
comes within any of such categaries, at the time of the sale of tha securities to that persan.

The term “membar of the family of the purchaser or the equivalent” Includes a child,
stepchild, ild, parent, spouse or spousal equivalent, sibling,
Herdn-Inw, fatherdin-law, v, davishiter-lndav, Brother-irclan, or siaterin-law of
the purchaser, and Includes adaptive relatlonships. The tarm "spousal equivalent” means a
i ing 2 ip generally equi 10 that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

7. What other securities or classes of secur 1 the issuer are outstending? Describe the
material terms of any other au’ nding securities or cla: of securitios of the
Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Common
Units 1,317,622 1,317,622 Yes R
Founder
Units 31,766 31,766 Yes ~
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
Options: 238,882

Describe any other rights:

Founder units are related to special consideration for our first investment of
$380K. If these SAFE's convert, they will convert into preferred units which have
liquidation preference over common units and are on par with founder units. The
company has not issued any preferred units yet.

18. How may the righis of the securities being affered be matarially limited, diluted or qual
by the rights of any other class of security identified above?

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

These changes could result in furthar limitations on the voting rights the Investor
will have as an owner of aquity in tha Company. for axample by diluting those
rights er limiting them ta certain types of events or consents,
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opportunities.

BYGMusic will be the go-to platform for artists to get brand sponsorships. As
web3 democratizes the music business, BYGMusic will become a dependable
source of revenue for all Artists. Think "Spotify of Sponsorship”. Forward looking
projections cahnot be guarantead,

Milestones
BYGMusic LLC was incorporated in the State of California in April 2015.

Since then, we have:
- 4Post revenue with major clients including Disney, Hulu, Crocs and Amazon
- DAverage campaign retention rate of 18%

- . Experienced team with 3 Grammy awards, multiple exits, and industry
experience at MTV and Viacom

- . Experienced team with 3 Grammy awards, multiple exits, and industry
experience at MTV and Viacom

- TFinalist for Silicon Beach Startup of the Year (2018)

- Mpiatform MVP Fully Developed
Historical Results of Operations

- Revennes & Gross Margia. For the period ended December 31, 2021, the Company had
revenues of 5636,749 compared to the year ended December 31, 2020, when the
Company had revenues of $725,513. Our gross margin was 36.21% in fiscal year
2021, compared to 39.52% in 2020.

- Assets. As of December 31, 2021, the Company had total assets of $50, including
$50 in cash. As of December 31, 2020, the Company had $303,812 in total assets,
including $303.812 in cash

= %t inss. The Company has had net losses of $270,850 and net losses of $127,846

for the fiscal years ended December 31, 2021 and December 31, 2020,
respectivaly.

- Liebiliies. The Company's liabilities totaled $853,538 for the fiscal year ended
December 31, 2021 and $825,450 for the fiscal year ended December 31, 2020,

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

To-date, the company has been financed with $541,653 in debt, $380,000 in
founder contributions, and $860,000 in KISS agreements,

After the canclusion of this Offering, should we hit cur minimum funding target,
our projected runway is 4 months before we need to raise further capital.

We plan to use the proceeds as set forth 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 operations over the lifetime of the Company. We plan
to raise capital in 2 months. Except as otherwise described in this Form C, we co
not have additional sources of capital ather than the proceeds frem the offaring.
Becausa 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
offerad in this offering is seld. The Company intends to raise additional capital in
the future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

BYGMusic LLC cash in hand is $3,500, as of September 2022, Over the last three
months, revenues have averaged $30,000/month, cost of goods sold has
averaged $15,000/month, and operational expenses have averaged
$27,000/month, for an avarage burn rate of $12,000 per month. Our intent is to
be profitable in 12 months.

Since the last date our financials cover, our brand-direct revenue has dipped aver
the past two guarters. March saw an increase and April was to 3x of March.

In the next 3-6 to months we expeact to realize 300K-1M in revenue. Qur current
pipeline of enterprise brand-direct deals is 2.2M through the end of Q3, 2022. We
expect $170K In expenses for the next 4 months.

We are not yet profitable as we are pursuing a growth strategy. Our current
financial model projects profitability by Q2 2024 with growth-otiented
development andl operations investment. We anticipate we will need to raise
$250K in arder to reach profitability.

BYGMusic is raising a total of $3.5M through RegCF and RegD. We are sourcing a
combination of current and new investors. We are finalizing terms with a San
Francisco-based investment bank which will help us complete this round, Once &
deal is finalized, we will make a fermal announcement.

We will caver shart-term burn through Wefunder capital already raisad, potential
additional angel investment and receivables.

The projections above are forward looking and cannot be guaranteed.
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FINANCIAL INFORMATION

29. Include financial statements covering the two most recently completed fiscal years of the
perlod(s) since Inception, if sharter:

Refer to Appendix C, Financial Statements

1, Krishan Sharma. centify that

(1) the financial statements of BYGMusic LLC included in this Form are true and
complete in all material respects ; and

(2 the financial information of E¥YGMusic LLC included in this Form reflects
accurately the information reported on the tax return for BYGMusic LLC filed for

the most recently completed fiscal year.

Krishan Sharma
Founder/CEO——



STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affilisted Issuer, any director,
cfficer, general partner or managing member of the issuer, any beneficial owner of 20 percent
or more of the issuer’s outstanding voting equity securities, any promoter connected with the
issuar In any capacity at the tima of such sale, any parsan that has baan or will ba paid
(directly or indirectly) remuneration for solicitation of purchasers in connection with such sale
of securities, or any general partnar, ditector, officer of managing member of any such
solicitor, prior to May 16, 2016

1) Has any such parson been convicted, within 10 years (ar fiva years, in the case of issuars,
liated issuers) before the filing of this offering statement, of any

their predecessors and a
felany ar misdemeanar:

ivin connection with the purchase or sale of any security? [J Ye:
ii. involving the making of any false filing with the Commission? [ Yes [£ No

iii. arising eut of the conduct of the business of an underveriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or peid selicitor of purchasers of
securities? ] Yes

(2) Is any such person subject to any order, judgment ar decrae of any court of competent
Jurisdiction, entered within five yeare befora the filing of the infermatian required by Section
4A() of the Securities Act that, at the time of filing of this offering statement, restrains ar

enjoins such person from engaging or continuing to engage in any conduct or practice

i in connection with the purchase or sale of any security? [ Ye

fi. involving the making of any false filing with the Commission? O] Yes [Z No

iii, arising out of the conduct of the business of an undervriter, broker. dealer. muni
securities dealer, investment adviser, funding portal or paid soli
securities? _] Yes [« No

pal
itor of purchasers of

(%) Is any suen person subject ta 3 final order of a state securities commission (or an ageney of
afficer of a stale performing like functions); a state authority thal supervises ar exarmines
banks, savings associations or cradit unions; a state insurance commission (or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the US
Commodity Futures Tracing Commissian; or the Nations! Credit Unicn Administration that:

i aL the time of the filing of Lhis offering statement bars the person fram:
A associstion with an entity regulated by such commission, sutharity, agency or
officer? [ Yes 7] No

B. angaging in the business of securities, insurance or banking? 7] Yes ] No

C. engaging in savings association or cradit union activities7] Yas 7 No

Ii. constitutes a final arcer 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 affering statement?

[ ves = No

(43 | any such persen subject te an arder of the Commission entered pursuant to Saction
15(b) or 158(c) of the Exchange Act ar Section 203¢e) or () af the Inv
1940 that, at the time of the filing of this offering statement;

ment Advlsers Act af

i. suspends or revokes such persen's registration as 2 breker, dealer, municipal securities

dealer, investment adviser ar funding portal? [] Yes [ No
ii. places limitations on the activities, functions or aperations of such persan?
[ ves & No

iil. bare such person from being scociated with any entity or from participating in the
offering of any penny stock? [ Yes & Ne

(5} Is any such persen subject Lo any order of the Commission entered within five years before
the filing of this offering statement that, &t the time of the filing of this affering statement,
orders the person to cease and desist from committing or causing a violation or future
violation of:
i, any sclenter-hased anti-fraud provision of the fedaral securitias laws, including
without limitatien Section 17(2)(1) of the Securities Act, Sectien 10(b) of the Exchange
Act, Section 15(e)(I) of the Exchange Act and Section 208(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [ Yes & No
ii, Section 5 of the Securities Act? [] Yes[<I N

(6) Is any such person suspended or expelled fram membership in. or suspended or barred
from association with a member of, a reglsterad national securities exchange or & registarad
national or affiliated securities sssociation for any act or omission to act constituting conduct
incansistent with |ust and aquitable principlas of trada?

CYesZ No

(7) Has any such person filed (as a registrant or issuer), or was any such person or was any
such parsen named as an underwriter In, any registration statement or Regulation A offering
statement filed with the Commission that, within five years before the filing of this offering
statamant, was the subject of a refusal order, stap order, or ordar suspending the Regulation
A exemption. or is any such person, at the time of such filing. the subject of an investigation or
proceeding to determine whether a stop order or suspension order should be issued?

[ Yes |2 Na

(B) Is any such persan subject ta & United States Postal Service false representation order
entared within fiva vears bafare tha filing of the Information raquired by Saction 4A(5) of the
Securities Act, or is any such person, st the time of filing of this offering statement. subject to
a temporary restraining arder or preliminary injunction with respect to conduct alleged by the
Unitad States Postal Service ta constitute a schema ar device far sbtaining menay o property
through the mail by means of false representations?

[ ves 2 Na

If you would have answarsd “Yes” to any of these questions had the conviction, order,
judgment, decree, suspension, expulsion or bar cccurred or been issued after May 16, 2016,
then you are NOT ellglble to raly on this exemption under Sectlon 4¢a)(6) of the Securities
Act.
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OTHER MATERIAL INFORMATION

31.1n addition to the information expressly required to be included in this Form, inclucte:
- (1) any othar material information presented to investors; and

- (2) such further material informatian, if 3ny, 3 May b necaszary te make the raquirad
statemeants, in the light of the cirsumstancas under which thay ara made, nat misleading,

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a power of attarney ta make voting decisions on
behalf of that Investor to the Lead Investar (the “Proxy”). The Proxy is irrevocable
unless and until a Successor Lead Investor takes the place of the Lead Investor, in
‘which case, the Invester has a five (5) calendar day peried 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 Investars'
behalf.

The Lead Investor is an experienced investor that is chesen to act in the rale of
Lead Investor on behaif of Investors that have a Proxy in effect. The Lead Investor
will be chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed te Investors before Investors make 2
final investment decision ta purchase the securities related to the Company.

The Lead Investor can quit at any time or can be removed by Wefunder Inc, for
cause or pursuant to a vote of investors as detailed in the Lead Investor
Agreemant. In the event tha Lead Investor quits or is remaved, the Company will
choose a Successer Lead Investor whe must be approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed to Investors, and those



that have a Proxy in effect can choose to either 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 portfolio manager for that Fund
(andl as a supervisac person of Wefunder Advisors) and may be compensated
through that role.

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

Investors that wish to purchase securities related to the Company through
Wefunder Pertal 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 S-day period, it will remain in effect.

Tax Filings. In order to complete necessary tax filings, the SPV is required ta
include information about each investor who halds an interest in the SPV,
including each investor’s taxpayer identification number (“TIN") (e.q., 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
eatlier of (i) two (2) years of making their investment or (ii) twenty (20) days
prior to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPV reserves the right ta withhold from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisty its tax withholding ebligations as well as the SPV's reasonable estimation

of any penalties that may be charged by the IRS of other relevant authority as a
result of the investor’s failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax filings
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ONGOING REPORTING

32, The issuer will file a report electronically with the Securilies & Exchangs Commission

annually and post the report on its website. no later than:

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

33.0n

posted, the annual report may be found on the issuer’s website at

https://bygmusic.comy/invest

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

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

o

the issuer his liled at least one annual report and

s fewer than 300 holders of record:

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

4. the ixs

er or another party purchises or repurchases all of the xecur

% issued pursimt (0

Section 4{u

(63, including any payment in full of debt sccuritics or any complete
redemption of redeemable securitics; or the issuer liquidates or dissolves in accordance

with state law.
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o Form C and has duly caused this Eorm to be si;
BYGMusic LLC

By
vish Sharma
CEQ

Pursuant to the requirernents of Sections 4(ai(6) and 44 of the Secuities Act of 1933 and Regulation Crowdfund
seq.). this Form € and Transfer Agent Agrecrent has been signed by the following persans in the

nd on the dutes indicated,

| 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 autho d representative of the company, | appoint Wefunder Portal as the
company’s true and lawful representative and attorney-in-fact, in the compan:

place and stead to mal exscute, 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 affirm the actions of Wefunder Portal taken in good faith under or in reliance upon

this power of attorney.




