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Offering Statement

Respond to each question in each paragraph of this part. Set forth each
question and any notes, but not any instructions thereto, in their entirety. If
disclosure in response to any question is responsive to one or more other
questions, it is not necessary to repeat the disclosure. If a question or series of
questions is inapplicable or the response is available elsewhere in the Form,
either state that it is inapplicable, include a cross-reference to the responsive

disclosure, or omit the question or series of questions.

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

shareholders may be liable to investors based on that information.

THE COMPANY

1. Name of issuer:

Bluon, Inc.
COMPANY ELIGIBILITY

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

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

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

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

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

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

Not a development stage company that (a) has no specific
business plan or (b) has indicated that its business plan is 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 exemption under
Section 4(a)(6) of the Securities Act.

3. Has the issuer or any of its predecessors previously failed to comply
with the ongoing reporting requirements of Rule 202 of Regulation
Crowdfunding?

[]Yes[~]No
DIRECTORS OF THE COMPANY

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

Principal Main Year Joined as
Director Occupation Employer Director
Peter Capuciati CEO Bluon, Inc. 2019
. Managing Ecosystem
Devin Whatley Partner Integrity Fund 2019
Senior Vi
Matthew Case enl'or 'ce Bluon, Inc. 2021
President
MacKinnon
Ch | D h Part 2021
anel Damphousse Partner R ———
David Gordon VICE" SaV|II§ gy 2019
Chairman America

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

OFFICERS OF THE COMPANY

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

Officer Positions Held Year Joined
R CEO and
Peter Capuciati Prasidat 2019
Matthew Case Senlf)r Viee 2021
President
Danica Bunnett COO 2019
Nicholas Jaros CFO 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 officer means a
president, vice president, secretary, treasurer or principal financial officer, comptroller or

principal accounting officer, and any person that routinely performing similar 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 basis of voting power.

% of Votin
No. and Class ; N
Name of Holder e Power Prior to
of Securities Now Held i
Offering

1382237.0 Common

Stock (10,000), Series A

Preferred Stock
Ecosystem Integrity Fund (746,001), Series B-1

1, LP Preferred Stock AB75



(456,891) and Series B
Preferred Stock
(162,345)

INSTRUCTION TO QUESTION 6: The above information must be provided as of a date that

is no more than 120 days prior to the date of filing of this offering statement.

To calculate total voting power, include all securities for which the person directly or
indirectly has or shares the voting power, which includes the power to vote or to direct the
voting of such securities. If the person has the right to acquire voting power of such securities
within 60 days, including through the exercise of any option, warrant or right, the conversion
of a security, or other arrangement, or if securities are held by e member of the family,
through corporations or partnerships, or otherwise in a manner that would allow a person to
direct or control the voting of the securities (or share in such direction or control — as, for
example, a co-trustee) they should be included as being “beneficially owned.” You should
include an explanation of these circumstances in a footnote to the “Number of and Class of
Securities Now Held.” To caleulate outstanding voting equtity securities, assume all

outstanding options are exercised and all outstanding convertible securities converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the business of the issuer and the anticipated
business plan of the issuer.

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

INSTRUCTION TO QUESTION 7: Wefunder will provide your company’s Wefunder profile as

an appendix (Appendix A) to the Form C in PDF format. The submission will include all Q &A

items and “read more” links in an un-collapsed format. All videos will be transcribed.

This means that any information provided in your Wefunder profile will be provided to the SEC
in response to this question. As a result, your company will be potentially liable for
misstatements and omissions in your profile under the Securities Act of 1933, which requires
you to provide material information related to your business and anticipated business plan.
Please review your Wefunder profile carefully to ensure it provides all material information,
is not false or misleading, and does not omit any information that would cause the

information included to be false or misleading.

RISK FACTORS

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

In making an investment decision, investors must rely on their
owh 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 accuracy or
adequacy of this document.

The U.S. Securities and Exchange Commission does not pass
upon the merits of any securities offered or the terms of the

offering, nor does it pass upon the accuracy or 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 factors that make an investment in the issuer
speculative or risky:



We have a limited operating history with our current business
model related to monetizing the Bluon App upon which you
can evaluate our performance, and accordingly, our prospects
must be considered in light of the risks that any new business
model encounters.

The Company is still in an early phase with its current
business model and we are just beginning to implement our
business plan related to the monetization of the Bluon App.
There can be no assurance that we will ever operate
profitably. The likelihood of our success in monetizing the
Bluon app

and platform should be considered in light of the problems,
expenses, difficulties, complications and delays usually
encountered by companies launching relatively new business
models. The Company may not be successful in attaining the
objectives necessary for it to overcome these risks and
uncertainties.

The amount of capital the Company has on hold may not be
enough to sustain the Company’s current business plan.

In order to achieve the Company’s near and long-term goals,
the Company may need to procure additional funds. There is
no guarantee the Company will be able to raise such funds on
acceptable terms or at all. If we are not able to raise sufficient
capital in the future, we may not be able to execute our
business plan, our continued operations will be in jeopardy
and we may be forced to cease operations and sell or
otherwise transfer all or substantially all of our remaining
assets, which could cause an Investor to lose all or a portion
of their investment.

We may face potential difficulties in obtaining capital.

We may have difficulty raising needed capital in the future as
a result of a variety of business factors, as well as the inherent
business risks associated with our Company and present and
future market conditions. Our future sources of revenue may
not be sufficient to meet our future capital requirements. We
may require additional funds to execute our business strategy
and conduct our operations. If adequate funds are
unavailable, we may be required to delay, reduce the scope of
or eliminate one or more of our research, development or
commercialization programs, product launches or marketing
efforts, any of which may materially harm our business,
financial condition and results of operations.

Our refrigerant business is currently our primary revenue
producer and we are dependent on securing sufficient quota
required to produce our product.

Our refrigerant business currently is the significant revenue
source for the Company. Our refrigerant product requires us
to obtain sufficient quota to produce our product for which
we may not have control or access to obtain enough quota to
meet our demand requirements. If we are unsuccessful in
obtaining such quota, our business will be adversely affected.
Additionally, in the event the Company sells the assets to the
refrigerant business, the Company’s revenues would be
materially impacted.

If we are unsuccessful in adding users of our Bluon ordering
platform, or if our users decrease their level of engagement,
our revenue, financial results, and business may be
sianificantlv harmed.



We provide support and our Bluon ordering platform to the
HVAC industry to increase productivity of HVAC technicians
and thousands of distributors. The amount of users on our
Bluon ordering platform, and our user’s level of engagement,
will be critical to our success. Our financial performance will
be significantly determined by our success in adding,
retaining, and engaging active users of our Bluon ordering
platform and the services offered. If clients do not perceive
our Bluon ordering platform, or services provided thereunder
to be useful, reliable, and trustworthy, we may not be able to
attract or retain users or otherwise maintain or increase the
frequency and duration of their engagement. There is no
guarantee that we will not experience an erosion of our active
user base or engagement levels in the future.

We may implement new lines of business or offer new
products and services within existing lines of business.

We may implement new lines of business at any time, similar
to our launch of the Bluon app and platform. There are
substantial risks and uncertainties associated with these
efforts, particularly in instances where the markets are not
fully developed. In developing and marketing new lines of
business and/or new products and services, we may invest
significant time and resources. Initial timetables for the
introduction and development of new lines of business and/or
new products or services may not be achieved, and price and
profitability targets may not prove feasible. We may not be
successful in introducing new products and services in
response to industry trends or developments in technology,
or those new products may not achieve market acceptance.
As a result, we could lose business, be forced to price
products and services on less advantageous terms to retain or
attract clients or be subject to cost increases. As a result, our
business, financial condition or results of operations may be
adversely affected.

We rely on distributors to provide components and services
for our users.

We depend on distributors to respond to order requests
placed on the Bluon app. Our business could be harmed, and
users may be adversely affected, if distributors do not provide
the agreed-upon response in a timely manner. Additionally,
our distributors may be impacted by natural disasters and
other events beyond their control and may be subject to
additional risks such as financial problems that limit their
ability to conduct their operations and service our users. All
of these situations could adversely affect our business and
results of operations.

We need to rapidly and successfully develop and introduce
new products in a competitive, demanding and rapidly
changing environment.

To succeed in our competitive industry, we must continually
improve, refresh and expand our product and service
offerings to include newer features, functionality or solutions,
and keep pace with changes in the industry. Shortened
product life cycles due to changing customer demands and
competitive pressures may impact the pace at which we must
introduce new products or implement new functions or
solutions. In addition, bringing new products or solutions to
the market entails a costly and lengthy process, and requires



us to accurately anticipate changing customer needs and
trends. We must continue to respond to changing market
demands and trends or our business operations may be
adversely affected.

In order for the Company to compete and grow, it must
attract, recruit, retain and develop the necessary personnel
who have the needed experience.

Recruiting and retaining highly qualified personnel is critical
to our success. These demands may require us to hire
additional personnel and will require our existing
management and other personnel to develop additional
expertise. We face intense competition for personnel, making
recruitment time-consuming and expensive. The failure to
attract and retain personnel or to develop such expertise
could delay or halt the development and commercialization of
our product candidates. If we experience difficulties in hiring
and retaining personnel in key positions, we could suffer from
delays in product development, loss of customers and sales
and diversion of management resources, which could
adversely affect operating results. Our consultants and
advisors may be employed by third parties and may have
commitments under consulting or advisory contracts with
third parties that may limit their availability to us, which could
further delay or disrupt our product development and growth
plans.

Damage to our reputation could negatively impact our
business, financial condition and results of operations.

Our reputation and the quality of our brand are critical to our
business and success in existing markets and will be critical to
our success as we enter new markets. Any incident that
erodes consumer loyalty for our brand could significantly
reduce its value and damage our business. We may be
adversely affected by any negative publicity, regardless of its
accuracy. Also, there has been a marked increase in the use of
social media platforms and similar devices, including blogs,
social media websites and other forms of internet-based
communications that provide individuals with access to a
broad audience of consumers and other interested persons.
The availability of information on social media platforms is
virtually immediate as is its impact. Information posted may
be adverse to our interests or may be inaccurate, each of
which may harm our performance, prospects or business. The
harm may be immediate and may disseminate rapidly and
broadly, without affording us an opportunity for redress or
correction.

Our business could be negatively impacted by cyber security
threats, attacks and other disruptions.

We may face advanced and persistent attacks on our
information infrastructure where we manage and store
various proprietary information and sensitive/confidential
data relating to our operations. These attacks may include
sophisticated malware (viruses, worms, and other malicious
software programs) and phishing emails that attack our
products or otherwise exploit any security vulnerabilities.
These intrusions sometimes may be zero-day malware that
are difficult to identify because they are not included in the
signature set of commercially available antivirus scanning
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may be able to penetrate our network security and
misappropriate or compromise our confidential information or
that of our customers or other third-parties, create system
disruptions, or cause shutdowns. Additionally, sophisticated
software and applications that we produce or procure from
third-parties may contain defects in design or manufacture,
including “bugs” and other problems that could unexpectedly
interfere with the operation of the information infrastructure.
A disruption, infiltration or failure of our information
infrastructure systems or any of our data centers as a result of
software or hardware malfunctions, computer viruses, cyber-
attacks, employee theft or misuse, power disruptions, natural
disasters or accidents could cause breaches of data security,
loss of critical data and performance delays, which in turn
could adversely affect our business.

Security breaches of confidential customer information, in
connection with our electronic processing of credit and debit
card transactions, or confidential employee information may
adversely affect our business.

Our business requires the collection, transmission and
retention of personally identifiable information, in various
information technology systems that we maintain and in
those maintained by third parties with whom we contract to
provide services. The integrity and protection of that data is
critical to us. The information, security and privacy
requirements imposed by governmental regulation are
increasingly demanding. Our systems may not be able to
satisfy these changing requirements and customer and
employee expectations, or may require significant additional
investments or time in order to do so. A breach in the security
of our information technology systems or those of our service
providers could lead to an interruption in the operation of our
systems, resulting in operational inefficiencies and a loss of
profits. Additionally, a significant theft, loss or
misappropriation of, or access to, customers’ or other
proprietary data or other breach of our information
technology systems could result in fines, legal claims or
proceedings.

The use of individually identifiable data by our business, our
business associates and third parties is regulated at the state,
federal and international levels.

The regulation of individual data is changing rapidly, and in
unpredictable ways. A change in regulation could adversely
affect our business, including causing our business model to
no longer be viable. Costs associated with information
security - such as investment in technology, the costs of
compliance with consumer protection laws and costs
resulting from consumer fraud - could cause our business and
results of operations to suffer materially. Additionally, the
success of our online operations depends upon the secure
transmission of confidential information over public networks,
including the use of cashless payments. The intentional or
negligent actions of employees, business associates or third
parties may undermine our security measures. As a result,
unauthorized parties may obtain access to our data systems
and misappropriate confidential data. There can be no
assurance that advances in computer capabilities, new
discoveries in the field of cryptography or other
developments will prevent the compromise of our customer
transaction processing capabilities and personal data. If any



such compromise of our security or the security of
information residing with our business associates or third
parties were to occur, it could have a material adverse effect
on our reputation, operating results and financial condition.
Any compromise of our data security may materially increase
the costs we incur to protect against such breaches and could
subject us to additional legal risk.

The Company is not subject to Sarbanes-Oxley regulations
and may lack the financial controls and procedures of public
companies.

The Company may not have the internal control infrastructure
that would meet the standards of a public company, including
the requirements of the Sarbanes Oxley Act of 2002. As a
privately-held (non-public) Company, the Company is
currently not subject to the Sarbanes Oxley Act of 2002, and
its financial and disclosure controls and procedures reflect its
status as a development stage, non-public company. There
can be no guarantee that there are no significant deficiencies
or material weaknesses in the quality of the Company's
financial and disclosure controls and procedures. If it were
necessary to implement such financial and disclosure controls
and procedures, the cost to the Company of such compliance
could be substantial and could have a material adverse effect
on the Company’s results of operations.

Changes in federal, state or local laws and government
regulation could adversely impact our business.

The Company is subject to legislation and regulation at the
federal and local levels and, in some instances, at the state
level. In particular, our refrigerant business is regulated by the
Environmental Protection Agency (EPA). The ability to obtain
quota to produce our refrigerant is determined by the

EPA. New laws and regulations may impose new and
significant disclosure obligations and other operational,
marketing and compliance-related obligations and
requirements, which may lead to additional costs, reduced
product availability, risks of non-compliance, and diversion of
our management’s time and attention from strategic
initiatives. Additionally, federal, state and local legislators or
regulators may change current laws or regulations which
could adversely impact our business. Further, court actions or
regulatory proceedings could also change our rights and
obligations under applicable federal, state and local laws,
which cannot be predicted. Modifications to existing
requirements or imposition of new requirements or limitations
could have an adverse impact on our business.

We operate in a regulated environment, and if we are found
to be in violation of any of the federal, state, or local laws or
regulations applicable to us, our business could suffer.

We are also subject to a wide range of federal, state, and local
laws and regulations. The violation of these or future
requirements or laws and regulations could result in
administrative, civil, or criminal sanctions against us, which
may include fines, a cease and desist order against the
subject operations or even revocation or suspension of our
license to operate the subject business. As a result, we may
incur capital and operating expenditures and other costs to
comply with these requirements and laws and regulations.
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operate our business.

The Company relies on certain intellectual property rights to
operate its business. The Company’s intellectual property
rights may not be sufficiently broad or otherwise may not
provide us a significant competitive advantage. In addition,
the steps that we have taken to maintain and protect our
intellectual property may not prevent it from being
challenged, invalidated, circumvented or designed-around,
particularly in countries where intellectual property rights are
not highly developed or protected. In some circumstances,
enforcement may not be available to us because an infringer
has a dominant intellectual property position or for other
business reasons, or countries may require compulsory
licensing of our intellectual property. Our failure to obtain or
maintain intellectual property rights that convey competitive
advantage, adequately protect our intellectual property or
detect or prevent circumvention or unauthorized use of such
property, could adversely impact our competitive position
and results of operations. We also rely on nondisclosure and
noncompetition agreements with employees, consultants and
other parties to protect, in part, trade secrets and other
proprietary rights. There can be no assurance that these
agreements will adequately protect our trade secrets and
other proprietary rights and will not be breached, that we will
have adequate remedies for any breach, that others will not
independently develop substantially equivalent proprietary
information or that third parties will not otherwise gain access
to our trade secrets or other proprietary rights. As we expand
our business, protecting our intellectual property will become
increasingly important. The protective steps we have taken
may be inadequate to deter our competitors from using our
proprietary information. In order to protect or enforce our
intellectual property rights, we may be required to initiate
litigation against third parties, such as infringement lawsuits.
Also, these third parties may assert claims against us with or
without provocation. These lawsuits could be expensive, take
significant time and could divert management’s attention
from other business concerns. We cannot assure you that we
will prevail in any of these potential suits or that the damages
or other remedies awarded, if any, would be commercially
valuable.

Changes in employment laws or regulation could harm our
performance.

Various federal and state labor laws govern our relationship
with our employees and affect operating costs. These laws
include minimum wage requirements, overtime pay,
healthcare reform and the implementation of the Patient
Protection and Affordable Care Act, unemployment tax rates,
workers’ compensation rates, citizenship requirements, union
membership and sales taxes. A number of factors could
adversely affect our operating results, including additional
government- imposed increases in minimum wages, overtime
pay, paid leaves of absence and mandated health benefits,
mandated training for employees, increased tax reporting and
tax payment requirements for employees who receive tips, a
reduction in the number of states that allow tips to be
credited toward minimum wage requirements, changing
regulations from the National Labor Relations Board and
increased employee litigation including claims relating to the
Fair Labor Standards Act.



There is no guarantee of a return on an Investor’s investment.

There is no assurance that an Investor will realize a return on
their investment or that they will not lose their entire
investment. For this reason, each Investor should read this
Form C and all exhibits carefully and should consult with their
attorney and business advisor prior to making any investment
decision.

Future securities could have superior rights.

The Company could issue securities with rights superior to
the rights associated with the Series B Preferred Stock. The
issuance of rights superior to the Series B Preferred Stock
could reduce the influence of Series B holders regarding
policy and direction of the Company.

The Company does not expect to pay dividends for the
foreseeable future.

For the foreseeable future, the Company expects to reinvest
any free cash flow back into the business. Hence, Investors
should not expect to see any cash returns for an extended
period of time.

Risks associated with Preferred Stock.

Convertible preferred stock is a useful instrument for
companies and their investors, but also carries risks, including
these:

-Unlike a debt instrument (e.g., a promissory note), there is no
maturity date with convertible preferred stock, i.e., no date
when the Company must give your money back.

-Suppose your convertible preferred stock converts to
common stock. The Company could later issue a type of stock
or other security with rights superior to those of common
stock.

-In a liquidation, your convertible preferred stock would be
entitled to payment only after all creditors have been paid.

The terms of the Series B Preferred Stock could be changed.

The terms of the Series B Preferred Stock can be changed
with the consent of the Company and the holders of a
majority of the Series B Preferred Stock. Hence, the terms
could be changed against your wishes and without your
consent.

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

You should not rely on the fact that our Form C is accessible
through the U.S. Securities and Exchange Commission’s
EDGAR filing system as an approval, endorsement or



guarantee of compliance as it relates to this Offering. The U.S.
Securities and Exchange Commission has not reviewed this
Form C, nor any document or literature related to this
Offering.

Neither the Offering nor the Securities have been registered
under federal or state securities laws.

No governmental agency has reviewed or passed upon this
Offering or the Securities. Neither the Offering nor the
Securities have been registered under federal or state
securities laws. Investors will not receive any of the benefits
available in registered offerings, which may include access to
quarterly and annual financial statements that have been
audited by an independent accounting firm. Investors must
therefore assess the adequacy of disclosure and the fairness
of the terms of this Offering based on the information
provided in this Form C and the accompanying exhibits.

The Company's management may have broad discretion in
how the Company uses the net proceeds of the Offering.

Unless the Company has agreed to a specific use of the
proceeds from the Offering, the Company’s management will
have considerable discretion over the use of proceeds from
the Offering. You may not have the opportunity, as part of
your investment decision, to assess whether the proceeds are
being used appropriately.

The Securities may be significantly diluted as a consequence
of subsequent equity financings.

The Company’s equity securities will be subject to dilution.
The Company intends to issue additional equity to employees
and third-party financing sources in amounts that are
uncertain at this time, and as a consequence holders of the
Securities will be subject to dilution in an unpredictable
amount. Moreover, such holders of the Securities will not have
the ability to prevent such dilution nor will their consent be
required. As a result, such dilution may reduce the Investor’s
control and economic interests in the Company.

The amount of additional financing needed by the Company
will depend upon several contingencies not foreseen at the
time of this Offering. Generally, additional financing (whether
in the form of loans or the issuance of other securities) will be
intended to provide the Company with enough capital to
reach the next major corporate milestone. If the funds
received in any additional financing are not sufficient to meet
the Issuer’s needs, the Issuer may have to raise additional
capital at a price unfavorable to their existing investors,
including the holders of the Securities. The availability of
capital is at least partially a function of capital market
conditions that are beyond the control of the Company. There
can be no assurance that the Company will be able to
accurately predict the future capital requirements necessary
for success or that additional funds will be available from any
source. Failure to obtain financing on favorable terms could
dilute or otherwise severely impair the value of the Securities.

Risk of inaccurate financial projections.

The Company might provide prospective investors with
financial projections, based on current information and our

clirrent assiimntinns ahnnt fuitiire events Inevitahlv same of



A R L AL AT I LI I LIRS M AL T RAR AT W A R LR ILA IR W ILLARS Yy s E A

our assumptions will prove to have been incorrect, and
unanticipated events and circumstances may occur. The
actual financial results for the Company will be affected by
many factors, most of which are outside of our control,
including but not limited to those describe here. Therefore,
there are likely to be differences between projected results
and actual results, and the differences could be material
(significant), for better or for worse.

Risk of forward-looking statements.

The term “forward-looking statements” means any
statements, including financial projections, that relate to
events or conditions in the future. Often, forward-looking
statements include words like “we anticipate,” “we believe,
“we expect,” “we intend,” “we plan to,” “this might,” or “we
will.” Forward-looking statements are, by their nature, subject
to uncertainties and assumptions. It is impossible for us to
know exactly what is going to happen in the future, or even to
anticipate all the things that could happen. Our business
could be subject to many unanticipated events, including all
of the things described here. Consequently, the actual
financial results of investing in the Company could and almost
certainly will differ from those anticipated or implied in any
forward-looking statement, and the differences could be both
material and adverse. We do not undertake any obligation to
revise, or publicly release the results of any revision to, any
forward-looking statements, except as required by applicable
law. GIVEN THE RISKS AND UNCERTAINTIES, PLEASE DO
NOT PLACE UNDUE RELIANCE ON ANY FORWARD-
LOOKING STATEMENTS.

Restrictions Imposed by Voting Agreement.

Every investor will be bound by a Voting Agreement entered
into by the Company and its stockholders. Pursuant to the
Voting Agreement, investors will be required to vote their
shares of Series B Preferred Stock to elect certain individuals
as directors, among other things.

Rights other Investors might conflict with your interests.

The Company has entered into an “Investor Rights
Agreement” and a “Right of First Refusal and Co-Sale
Agreement” with some of its stockholders. Both those
agreements give the stockholders who are party to the
agreements certain rights, including the right to certain
information from the Company, the right to have their shares
“registered” with the SEC in the event the Company
undertakes an underwritten public offering of its stock, and
the right to participate in certain sales of stock by the
principals of the Company. Investors who acquire Series B
Preferred Stock in the Reg CF offering do not have any of
these rights, and the exercise of these rights by the
stockholders who do have them could, in some
circumstances, conflict with the interests of Reg CF investors.

The Securities will not be freely tradable under the Securities
Act until one year from when the securities are issued.
Although the Securities may be tradable under federal
securities law, state securities regulations may apply, and
each Investor should consult with their attorney.



You should be aware of the long-term nature of this
investment. There is not now and likely will not ever be a
public market for the Securities. Because the Securities have
not been registered under the Securities Act or under the
securities laws of any state or foreign jurisdiction, the
Securities have transfer restrictions and cannot be resold in
the United States except pursuant to Rule 501 of Regulation
CF. It is not currently contemplated that registration under
the Securities Act or other securities laws will be effected.
Limitations on the transfer of the Securities may also
adversely affect the price that you might be able to obtain for
the Securities in a private sale. Investors should be aware of
the long-term nature of their investment in the Issuer. Each
Investor in this Offering will be required to represent that they
are purchasing the Securities for their own account, for
investment purposes and not with a view to resale or
distribution thereof.

State and federal securities laws are complex, and the
Company could potentially be found to have not complied
with all relevant state and federal securities law in prior
offerings of securities.

The Company has conducted previous offerings of securities
and may not have complied with all relevant state and federal
securities laws. If a court or regulatory body with the required
jurisdiction ever concluded that the Company may have
violated state or federal securities laws, any such violation
could result in the Company being required to offer rescission
rights to investors in such offering. If such investors exercised
their rescission rights, the Company would have to pay to
such investors an amount of funds equal to the purchase price
paid by such investors plus interest from the date of any such
purchase. No assurances can be given the Company will, if it
is required to offer such investors a rescission right, have
sufficient funds to pay the prior investors the amounts
required or that proceeds from this Offering would not be
used to pay such amounts.

In addition, if the Company violated federal or state securities
laws in connection with a prior offering and/or sale of its
securities, federal or state regulators could bring an
enforcement, regulatory and/or other legal action against the
Company which, among other things, could result in the
Company having to pay substantial fines and be prohibited
from selling securities in the future.

The Company’s success depends on the experience and skill
of the board of directors, its executive officers and key
personnel.

We are dependent on our board of directors, executive
officers and key personnel. These persons may not devote
their full time and attention to the matters of the Company.
The loss of our board of directors, executive officers and key
personnel could harm the Company’s business, financial
condition, cash flow and results of operations.

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
successful in attracting and retaining other personnel we
require to successfully grow our business.
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NOTE: Investors may cancs| an investment commitment until
48 hours prior to the deadline dentified in these offering
materials.

Tho intermediarny will notfy investors when the target offering
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about the new offering deadline at least five business d:
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that would require an extension of the offering and
reconfirmation of the Investment commitment).
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her investment.

If an investor does not reconfirm his or her investrment

the Investor's Investment commitment will be cancslled and
the committed funcs will ba raturned.

An investor's rght to cancel. An Investor may cancel his or her
Invastmant commitmant at any tima until 48 hours pr
offering deadline.

If there is a material change to the terms of the offering or the
information provided to the Invastor abaut the offering and/ar
the Company, the Investar will be provided notice of the

change and must re-confirm his or her investment commitment

within flve business days of recelpt of the notice. If the
Investor does not rsconfirm, he or she will recelve notifications
sing that the commitment was cancelled, the reason for

maximum number of days the offering is
2in open, the offering will be extended to all
f five business days for the investor to recanfirm.

NOTE: Investors may cance! an Investment commitment unti
48 hours prior to the deadline \4=nxlll=d In these offering
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may close the offering early If it providies notice
about the new offering deadiine at least flve business days
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the committed funds will be returned

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

Ifthers is a material change to the terms of the offering or the
Information provided to the Investor about the offering and/or
the Gompany, 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 wil receive notifications
disclosing s eancalled, the resson for
the cancallation, and the refund amount tha the Investor Is
quired to recelve. If a materlal change oceurs within flve
business days of the maximum number of days the offering Is
to romain open, the offering will b extended to allow for a
periad 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 investment commitments from all investors
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 being offered.

Priced Round: $107,555,541.07 pre-money valuation
See exact security attached as Appendix B, Investor Contracts

Bluon, Inc. is offering up to 270,574 shares of Series B
Preferred Stock, at a price per share of $18.4792.

The campaign maximum is $4,999,991.07 and the campaign
minimum is $250,005.10.

Securities Issued by the SPV

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

The SPV has been organized and will be operated for the sole
purpose of directly acquiring, 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

raciilt an invactar invactinAa in tha CAamnanvy thraninh tha SDV/
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B. Wefunder Portal may reduce the amount of an investor's
investment if the reason for the reduction is that the
Company’s offering is oversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING
OFFERED:

The securities being offered may not be transferred by any purchaser of such
securities during the one year period beginning when the securities were issued,

unless such securities are transferred:

1. to the issuer;

2. to an accredited investor;

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

4.to a member of the family of the purchaser or the equivalent, to a trust
controlled by the purchaser, to a trust created for the benefit of a member of the
family of the purchaser or the equivalent, or in connection with the death or

divorce of the purchaser or other similar circumstance.

NOTE: The term “accredited 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
categories, at the time of the sale of the securities to that person.

The term “member of the family of the purchaser or the equivalent”
includes a child, stepchild, grandchild, 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 relationships. The term
“spousal equivalent” means a cohabitant occupying a relationship
generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the 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

Series B
Preferred
Stock 2,058,755 1,277,112 Yes v

Series B-1
Preferred
Stock 843,386 843,386 Yes v

Series A
Preferred
Stock 1,121,303 1,121,303 Yes v

Class A Non-

Voting

CommonSto

ck 250,000 (o] No v

Common
Stock 6,114,874 744,261 Yes v

Securities Reserved for



Class of Issuance upon Exercise or

Security Conversion
Warrants: 710,068
Options: 1,086,427

Describe any other rights:

(a) Holders of the Common Stock have a right to elect two
(2) directors of the Company;

(b) So long as 275,000 shares of Series A Preferred Stock are
outstanding, the holders of Series A Preferred Stock have a
right to elect one (1) director of the Company;

(c) So long as 229,988 shares of Series B Preferred Stock are
outstanding, the holders of Series B Preferred Stock have a
right to elect one (1) director of the Company;

(d) Original Issue Price shall mean (i) $5.361922 per share for
each share of Series A Preferred Stock; (ii) $18.4792 per share
for each share of Series B Preferred Stock; and (iii) $14.7834
per share for each share of Series B-1 Preferred Stock;

(e) Preferred Stockholders (defined collectively as Series A
Preferred Stock, Series B Preferred Stock and Series B-1
Preferred Stock) have the right to receive dividends equal to
8% per annum of the applicable Original Issue Price;

(f) Preferred Stockholders have a Liquidation Preference
equal to Original Issue Price for each series of Preferred
Stock, plus any dividends declared but unpaid;

(9) Right to convert into Common Stock at any time at
Original Issue Price, subject to adjustment;

(h) Automatic conversion into Common Stock upon the sale
of shares of the Company in a public offering that results in
gross proceeds to the Company of at least $30,000,000; and

(i) Protective provisions for Preferred Stock holders so long
as 639,989 shares of Preferred Stock remain outstanding.

(j) As a condition of subscribing to this Offering, the SPV (and
thus investors in this Offering) will become a party to the
Amended and Restated Voting Agreement as entered into by
and among the Company and the Company’s stockholders.

(k) The Company is a party to a certain Amended and
Restated Voting Agreement under which the Company,
Preferred Stockholders and certain other key stockholders
have agreed to, among other things (i) voting provisions
related to the Board of Directors; (ii) voting provisions to
increase the authorized Common Stock of the Company and
(iii) a drag-along right.

(D The Company also is a party to a certain Amended and
Restated Investors’ Rights Agreement under which the
Company agreed, among other things, to provide (i)
registration rights, (ii) restrictions on transfer, (iii) certain
information and inspection rights, (iv) right of first offer, and
(v) observer rights to specified holders.
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FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

I, Nicholas Jaros, certify that:

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

(2) the financial information of Bluon, Inc. included in this
Form reflects accurately the information reported on the tax
return for Bluon, Inc. filed for the most recently completed

fiscal year.

Nicholas fJaros

CrO

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any
affiliated issuer, any director, officer, 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 issuer in any capacity at the time of such sale, any person that
has been or will be paid (directly or indirectly) remuneration for
solicitation of purchasers in connection with such sale of securities, or
any general partner, director, officer or managing member of any such
solicitor, prior to May 16, 2016:

(1) Has any such person been convicted, within 10 years (or five years,
in the case of issuers, their predecessors and affiliated issuers) before
the filing of this offering statement, of any felony or misdemeanor:

. in connection with the purchase or sale of any security?
[ Yes[¥] No
ii. involving the making of any false filing with the Commission?
[]Yes[¥] No
iii. arising out of the conduct of the business of an underwriter,
broker, dealer, municipal securities dealer, investment adviser,
funding portal or paid solicitor of purchasers of securities?

[J Yes[¥] No

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

. in connection with the purchase or sale of any security?
[] Yes[¥] No
ii. involving the making of any false filing with the Commission?
[ Yes[~] No
iii. arising out of the conduct of the business of an underwriter,
broker, dealer, municipal securities dealer, investment adviser,

funding portal or paid solicitor of purchasers of securities?
[]Yes[“] No

(3) Is any such person subject to a final order of a state securities



commission (or an agency or officer ot a state performing like
functions); a state authority that supervises or examines banks, savings
associations or credit unions; a state insurance commission (or an
agency or officer of a state performing like functions); an appropriate
federal banking agency; the U.S. Commeodity Futures Trading
Commission; or the National Credit Union Administration that:

i. at the time of the filing of this offering statement bars the
person from:

A. association with an entity regulated by such
commission, authority, agency or officer? [] Yes [¥] No

B. engaging in the business of securities, insurance or
banking? [] Yes [“] No
C. engaging in savings association or credit union
activities?[] Yes [*] No
ii. 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? [] Yes [“] No

(4) Is any such person subject to an order of the Commission entered
pursuant to Section 15(b) or 15B(c) of the Exchange Act or Section
203(e) or (f) of the Investment Advisers Act of 1940 that, at the time of
the filing of this offering statement:

i. suspends or revokes such person’s registration as a broker,
dealer, municipal securities dealer, investment adviser or
funding portal? [] Yes [v] No

ii. places limitations on the activities, functions or operations of
such person? [] Yes [*] No

iii. bars such person from being associated with any entity or from
participating in the offering of any penny stock? [] Yes [¥] No

(5) Is any such person subject to any order of the Commission entered
within five years before the filing of this offering statement that, at the
time of the filing of this offering statement, orders the person to cease
and desist from committing or causing a violation or future violation of:

i. any scienter-based anti-fraud provision of the federal securities
laws, including without limitation Section 17(a)(1) of the
Securities Act, Section 10(b) of the Exchange Act, Section 15(c)
(1) of the Exchange Act and Section 206(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 [v] No

(8) Is any such person suspended or expelled from membership in, or
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 inconsistent with just and equitable principles of trade?

] Yes [ No

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

[] Yes [“] No

(8) Is any such person subject to a United States Postal Service false
representation order entered within five years before the filing of the
information required by Section 4A(b) of the Securities Act, or is any
such person, at the time of filing of this offering statement, subject to a
temporary restraining order or preliminary injunction with respect to

candiict alleaed hv the Linited States Pnctal Service tn canstitiite a
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scheme or device for obtaining money or property through the mail by
means of false representations?

] Yes [] No

If you would have answered “Yes” to any of these questions had the
conviction, order, judgment, decree, suspension, expulsion or bar
occurred or been issued after May 16, 2016, then you are NOT eligible
to rely on this exemption under Section 4(a)(6) of the Securities Act.

INSTRUCTIONS TO QUESTION 30: Final order means a written directive or declaratory
statement issued by a federal or state agency, described in Rule 503(a)(3) of Regulation
Crowdfunding, under applicable statutory authority that provides for notice and an
opportunity for hearing, which constitutes a final disposition or action by that federal or state

agency.

No matters are required to be disclosed with respect to events relating to any affiliated issuer
that occurred before the affiliation arose if the affiliated entity is not () in control of the issuer
or (ii) under common control with the issuer by a third party that was in control of the

affiliated entity at the time of such events.

OTHER MATERIAL
INFORMATION

31. In addition to the information expressly required to be included in
this Form, include:

= (1) any other material information presented to investors; and

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

The Lead Investor. As described above, each Investor that has
entered into the Investor Agreement will grant a power of
attorney to make voting decisions on behalf of that Investor
to the Lead Investor (the “Proxy”). The Proxy is irrevocable
unless and until a Successor Lead Investor takes the place of
the Lead Investor, in which case, the Investor has a five (5)
calendar day period to revoke the Proxy. Pursuant to the
Proxy, the Lead Investor or his or her successor will make
voting decisions and take any other actions in connection
with the voting on Investors’ behalf.

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

The Lead Investor can quit at any time or can be removed by
Wefunder Inc. for cause or pursuant to a vote of investors as
detailed in the Lead Investor Agreement. In the event the
Lead Investor quits or is removed, the Company will choose a
Successor Lead Investor who must be approved by Wefunder
Inc. The identity of the Successor Lead Investor will be
disclosed to Investors, and those that have a Proxy in effect
can choose to either 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
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33. Once posted, the annual report may be found on the issuer’s
website at:

https://bluon.com/invest

The issuer must continue to comply with the ongoing reporting

requirements until:

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

2. the issuer has filed at least one annual report and has fewer than 300
holders of record;

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

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

state law.
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The following documents will be filed with the SEC:
Cover Page XML

Offering Statement (this page)

Appendix A: Business Description & Plan

Appendix B: Investor Contracts

SPV Subscription Agreement

Bluon Subscription Agreement

Appendix C: Financial Statements

Financials 1
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Chanel Damphousse

Danica Bunnett

David Gordon
Devin Whatley
Matthew Case
Nicholas Jaros

Peter Capuciati
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Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding (§
227.100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meets all of the requirements for

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

Bluon, Inc.

By
Nick ‘Jaros

Chief Financial Officer

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

capacities and on the dates indicated.

C. Devin Wﬁat(ey

Managing Partner
6/22/2023




Chanel CDampﬁousse

Partner
6/22/2023

David Gordon

Board Member
6/22/2023

Peter F. Cayuciati

CEO
6/22/2023

Matthew Case

SVP
6/22/2023

Nick Jaros

Chief Financial Officer
6/22/2023

The Form C must be signed by the issuer, its principal executive officer or officers, its principal financial officer, its controller or principal accounting officer

and at least a majority of the board of directors or persons performing similar functions.

| 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.




