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Mame of issuer:

Replit, Inc

Legal status of issuer:

Farm: Corporation
Jurisdiction of Imcorporation/Qrganization. DE
Date of organization: 4/5/2016

Physical address of issuer:

767 BRYANT ST, UNIT 210
San Francisce CA 94107

‘Website of issuer:

https:/replit.com/

Mame of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CiK number of intermediary:

00670254

£EC file number of intermediary:

007-00033

CRD number, if applicable, of intermadiary:

283503

Amount of compensation to be paid to the intermediary, whether as a dollar amount or a
percentage of the offering amount, or a good faith estimate if the exact amount is nat
available at the time of the filing, for conducting the offering. including the amount of referral
and any other fees associated with the offering:

4.5% of the offering amount upon a successful fundraise, and be entitled to

reimbursement for out-of-pocket third party expences it pays or Incurs on behalf
of the Issuer in connection with the offering.

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

MNe

Type of security offerad:

[ Commen Steek
[ Preferred Stock
[ Debt

Other

If Other. describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered:

50,000

Price

$1.00000

Msethod for determining price:

Pro-rated portion of the tatal principal value of $50,000; interests will be sold in
inerements of $1; each investment is eonvertible into shares of Replit stock as
described under ltem 13.

Target offering amount

$50,000.00

Oversubscriptions accepted

[JNe

If yas, disclose how oversubscriptions will ba allocated:

[ Pro-rata basis
[] First-coma, first-served bhasis
Other

If ather, describe how oversubscriptions will be allocated:

As determined by the issuer



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

$5,000,000.00

Deadline to reach the target offaring amount:
4/30/2022
MNOTE: If the sum of the investment commitments does not equal or exceed the target

offering amount at the offering deadline, no securities will be sold in the offering,
i tment ts will ba lled and com d funds will be returnad.

Current number of smployses

54
Most recent fiscal year-end: Prior fiscal year-end:

Total Assets: $19,246,983.00 $2.851,766.00
Cazh & Cash Equivalents: $19.147.148.00 $2.806,951.00
Accounts Receivable. $29,157.00 5000
Shoft-tesin Debl: $477119.00 $95,447.00
Leng-term Debt: $0.00 £0.00
Rewenues/Sales: $297.143.00 $155,371.00
Cost of Gaods Sold: £0.00 5000
Taxes Paid $0.00 $0 .00
et Inenme: ($4.051,136.00) ($2,006,814.00)

Select the jurisdictions in which the issuer intends to offer the securities:

AL AK AZ AR, CA, CO, CT. DE. DC, FL. GA, HI, D, IL, IN, 1A, KS, KY. LA, ME, MD,
MAL Ml MN, MS, MO, MT, HE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR. PA, RI, 5C,
S0, TN, TX, UT, WT, WA, WA, WV, WI, WY, B5, GU, PR, VI, 1V

Offering Statement

Raspond to ezch question in each paragraph of this part. Sat forth each question and
any notes, but not any instructions thereto, in their entirety. If diselosure in
respanse to any question is respansive to one or more other questions, it is not
necessary to repeat the disclosure, If a question or series of questions is
inapplicable er the response is available elsewhere in the Form, either state that it is
inapplicable, includa a crose-raference to the responsiva diselosure, or omit tha

question or series of questions.

Be very carelul and precise in answering all questions. Give full and complete
answers o that they are not misleading under the cireumstances invelved. Do not
diECuES any IUIUIE PETIDL'manEE or Dthﬂ[ anﬁcipalsd evant UnlEES }’DL’I ha‘l’ﬂ a
reasonable basis to believe that it will actually oeeur within the foreseeabls furure. If
any answer requiring significant information is matenally inaceurate, incomplete or
misleading, the Company, its management and principal shareholders may be liable

to investors based on that information.

THE COMPANY

1. Name af issuar

Replit. Inc
COMPANY ELIGIBILITY

2. [7] 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 reguirement to file reportz pursuant to Section 13 or Section
15{d} of the Securities Exchange Act of 1934.

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

Mot 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 reperts 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 reguired to file such reports).

Mot a development stage company that {a) has no specific business plan or (b) has
indicated that its business plan is to engage in @ merger or acquisition with an

unidentified company or companies

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

3. Has the lssuer or any of its pradecessors previously failed to comply with the ongeing
reporting reguirements of Rule 202 of Regulation Crowdfunding?

O yes = Mo

DIRECTORS OF THE COMPAMY

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

incipal Main Year Joined as
Director Principal Dccupation g oo yer Director
Amjad Mazad CEO Replit, Inc 2018
Matt Mazzeo General Partner Coatue 2021

Management



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 parsons occupying a similar
status or performing a similar function) of the issuer

Officer Puositions Held Year Joined
Kyle Alisharan CFO 2022
Cecilia Ziniti Ganeral Counsel 2022
Amjad Masad CEQ 2008

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

INSTRUCTION TO QUESTION 5: For purposes of this Question §, the term
wice president, secrerary, treasurer or principa! financial officer, comprroller or principal accounting

¥ means a president.

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 mast recant practicable
date, wha is the beneficial owner of 20 percent ar more of the issuer's outstanding vating
equity securities, calculatad on the basis of voting power.

No. and Clags % of Voting Power
e S af Securities Now Held Prior ta Offering
T190372.0 Common Stock.
Amjad Masad These include shares of Amjad 28.93

Masad and family members.

IMSTRUCTION TO QUESTION 6: The abe
more than 120 days prior to the date of filing of this offering statement.

nformaiion must be provided as of a date that is =o

To caleufate total voting power, include all securities for which the persan direct

r indirectly has

or shares the voting power, which includes the power 1o vote or to direct the votirg of such securities
If the person has the right to acquire voting power of such securities withir 60 days, including

through the exercise of any option, warrant or right, the corversion of a security, or other

arrangement, or if securities are held by @ member of the family, through corporations or

parmershipe, or otherwise in o maneer thar would allow a person 1o direcr or control the voring of the

rities (or share in such direction or control — as, for example, a co-trustes) they should be

&
inciuded as being “Bereficially owned ” ¥ou showld inelude an explanarion of theze circumstances in
a faotnote to the “Wumber of and Class of Securitizs Now Held.” To calculare outstanding voting
equity securifies, assume all outstanding options are exercised end all sutstanding 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’a Wefunder profile asan
Q&A items and

ix (Appendix A} to the Form C in PDF format. The submission will include

appe

“read more” links in ar un-collepsed format All videos will be transcribed.

This means that any
vesponse to this question. As a result, your company will be porentially liable for misstatements and
amissions in your profile under the Securities Act of 1933, which requires you to provide material

rmatien provided tn your Wefunder prefile will be provided to the SEC tn

information related to your business and anficipated business plan. Please review your Wefunder
profile carefully to ensure it provides all material infarmation, iz not folee or misleading, and does

not emit any information that would cause the information included to be false or misleading.

RISK FACTORS

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

Iln making an investment decision, Investors must rely on thelr own examination of
the issuer and the terms of the offering, including the merits and risks invelved.
These securities have not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermere, these autheorities 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 completenass 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:

As a startup organization, the company depends on its founders. If anything
catastrophic were to happen to the company's founding team, the future of the
company may be compromised.

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

We face competition from new technologies or companies that may be better
funded of have a larger matket share than we do.

While Replit as a service has been available for more than 10 years, we have a
limited operating history, and the Company is still in an early phase of operations
and growth. There |s no guarantee that we will achieve our stated goals or
operate profitably. Our business faces all risks, costs, complications, and
difficulties typical of early-stage businesses.
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development. If we are unable to bear such costs, our operations might suffer
fram disruption, slowness, or unreliability, which could affect our ability to grow.

Our glebal reach means we are subject to national and state/regional laws
including en intellectual property, privacy, and data security. While we anticipate
complying with such laws, they may change, evolve, and censtrain our ability ta
operate and grow.

Many of our users are under age 18 and/or use our product in an education and
learning context. OUr suceess may depend upon our ability te provide a safe
online environment for them.

Our services are software based, cloud-hosted, and could be subject te breach or
other attack. If our security measures, some of which rely on third parties, are
breached or fail, unauthorized persons may obtain access to user data or critical
Replit systems, putting our reliability and reputation at risk. Similarly, we rely on
third party service providers for cloud hosting and other important services, and
Interruptions or stoppages of thelr businesses would interrupt ours.

Each investor in our offering under Regulation Crowdfunding will appoint the lead
Investor we have identified ("Lead Invester”) as the Investor's true and lawful
proxy and attorney, to vate the Investor's securities related to the Company and
sign related decurnents on the Investor's behalf (as deseribed further In section 31
below). There can be no guarantee that the interests of the Lead Investor or the
Founder's will be aligned with Investor's interests or that they will make decisions
that maximize the value of a particular Investor's interests.

The Company is an early stage company incorporated on April 5th, 2016.
Accardingly, the Company’s eperations are subject to all the risks inherant in the
establishment of a new business enterprise, including potential operating losses.
Any investment in the Company must be censiderad in light of the risks, expenses
and difficulties frequently encountered by companies in an early stage of
development in new and rapidly evelving markets. These risks include the
Company's substantial dependence on growth into a highly competitive
marketplace, our need to develop go-to-market strategies, respond ta
competition, manage operations, develop relationships and parternships, control
eosts and expenses, maintain and enhance sur brand, expand our offerings,
Improve our services, attract, integrate, retain and motivate qualified personnel,
and rely upon acceptance and growth (n our targeted markets. In addition to
being subject to all of the risks associated with the ereation of a new business, the
Company will be subject to factors affecting business generally, such as general
economic conditions, increasing government regulatory activity, scarcity of
resources, and competition. The Company beligves that the estimates prepared
by them as te capital, personnel, equipment and facilities required for their
aperations are reasonable, but until their operations have continued for a period
of time, it will be impossible to determine the accuracy of such estimates. No
assurance can be given as to the ultimate success of the Company. The likelihood
of the success of the Company must be considerad In light of the problems,
expenses, difficulties, complications and delays frequently encountered in
connection with the formatlon of a new buciness.

Change of Lead Investor. The Company reserves the right to replace the Lead
Invester with a successor Lead Investor (“Replacement Lead Investar”) following
the closing of the offering. In the event a Replacement Lead Investor is appointed,
the Company will notify Investors of the identity of the Replacement Lead
Investor. Tha Proxy will be assigned to the Replacement Lead Invastor and will
continue to remain in effect.

The Company may never receive a future equity financing or elect to convert the
Secutities upen such futute financing. In addition, the Company may never
undergo a liquidity event such as a sale of the Company or an |PO. If neither the
conversion of the Securities nor a liguidity event eccurs, the Purchasers could be
left halding the Securities in perpetuity. The Securities have numerous transfer
restrictions and will likely be highly illiquid, with ne secondary market on which to
sall them. The Securities are not equity interests, have no ownership rights, have
ho rights te the Company's assets or profits and have ne vating rights or ability te
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 tearm 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 regulire to successfully grow our
business.

hose factors that

INSTRUCTION TOQUESTION 8: Avoid generalized statements and include onfy
i
ssed in the legends set forth above. No specific number of risk

are unique fo the issuer. Discussion should be faidlared fo the issuer tness and the offering and

should rot repeat the factors ad

dl
factors 1s required to be identaffed

The Offering

USE OF FUNDS

4. What is the purpose of this offering?

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

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

11w relse. $50,000

o 4.5% towards Wefundar intermediary fee, 95.5% towards hiring (building
" out enalneering and growth teams, but te a smaller extent than If we
raise the maximum})
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DELIVERY & CANCELLATIONS

1. How will the issuer complete the transaction and deliver sacurities to tha invastors?

Book Entry and Investment in the Co-Issuer. Investors will make thelr investments
by investing In interests issued by one or more co-issuers, each of which is a
special purpose vehicle (“SPV"). The SPV will invest all amounts it receives from
Inwestors in securities issued by the Company. Interests issued teo investors by the
SPW will be in book entry form. This means that the investor will not receive a
certificate representing his or her investment. Each investrment 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 “Portfelie” page on the Wefunder
platform. &ll references in this Form € to an Investor's investment in the Company
{or similar phrases) should be interpreted to include investrnents in a SP\V.

12. How can an investor canicel an investment commitment?

NOTE: Investors may cancel an investment commitment until 48 hours prier 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 prier te such
new offering deadline (absent a material change that would require an extension
of the offering and r i tion of the | t commitment).

If an investor does not cancel an investment commitment before the 48-hour
period prior to the offering deadline, the funds will be released to the issuer upon
closing of the offering and the invester 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 itted funds will be returned.

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

if there s a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the invester 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 recelve notifications disclosing that the commIitment
wae cancelled, the reason for the cancellation, and the refund amount that the
invester is required to receive. If a material change occurs within five business
days of the maximum number of days the effering Is to remain open, the offering
will be extended to allow for a period of five business days for the Investor to
reconfirm.

If the hiis or her ir t comr 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
Invester's funds will be returned within five business days.

‘Within five business daye 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 Ag t you will 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 raturned.

Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the securities being offered.

To view a copy of the SAFE you will purchase, please see
Appendix 8, 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"),






The Campany reserves the right to replace the Lead Investor with a successor
Lead Investar (“Replacement Lead Investor") following the closing of the affering.
In the event a Replacement Lead Investor s appointed, the Company will notify
Investors of the identity of the Replacement Lead Investor. The Praxy will be
assigned to the Replacement Lead Investor and will continue to remain in effect.

Restriction on Transferability

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

14. Do the securities offered have voting rights?

[ ves
No

15. Are thera any limitations on any voting or other rights identified abowe?

See the shove description of the Proxy to the Lead Investor.

16. How may the terms of the securities being offered be modified?

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

1. the 5PV or

2. the majarity-in-interest of all then-outstanding Safes with the same “Valuation
Cap” and “Discount Rate” as this Safe (and Safes lacking one or both of such
terms will bbe considered 1o be the same with respect to such term(s)),
provided that with respect to clause {ii):

the Purchaze Amount may not be amended, waived or modified in this

manner,

the consent of the SPV and each holder of such Safes must be =olicited

(even if not obtained), and

3. 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 applicable group of Safes.

e

Pursuant to authorization in the Investor Agreement between each Investor and
Wefunder Portal, Wefunder Portal is authotized to take the follawing actions with
respect to the investment contract between the Company and an SPV:

o

. Wefunder Portal may amend the terms of an investment contract, provided
that the amended terms are more faverable to the invester than the original
termms; and

. Wefunder Portal may reduce the amount of an SPV's investment if the reason
for the reduction is that the Company's offaring is oversubscribed.

I

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 peried beginning when the securities were issued, unless such
securities are transferred:

L to the issuer;

. to an accredited investor;

w

as part of an offering registered with the 1.5, Securities and Exchange Commission; or

*

to a member of the family of the purchaser or the equivalent, to a trust controlled by
the purchaser, ta = trust created for the benefit of a member of the famuly of the
pur:}laser orthe Equwa]en:, or in connection with the death ar divorce of the

purchaser or other similar cireumstance.

MOTE: The term “accredited investar™ means any person who comes within any of the
categories sat forth in Rule 507(a) of Regulation D, or who the seller reasonably belizves
comes within any of such categories, at the time of the sale of the securities to that person.

The term “memibear of the family of tha purchaser or the equivalant” includes a child,
stepchild, grandchild, parent, stepparant, grandparent, spousa or spousal agulvalent,

sibling, mother-in-law, fat i i s in-law, brather-in-law, or sister-
in=law of the purchaser, and includ doptive relati hips. The term “spousal equivalent™
maans a cohabitant ing a relati hip aenarally equi to that of 3 spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities ar 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
Preferred
Stock 1,249,387 11,249,387 Yes ~
Common
Stoek 26,100,000 8,012,554 Yes v

Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
‘Warrants:
Options: 5,798.213

Describe any other rights;

18. How may tha rights of the securities being offarad be matarially limited, diluted or qualified
by the rights of any other class of security (dentified abowve?









NDITION OF THE




- Raised $80M at $800M valuation, led by Coatue and including 17+ angel
investors in Dec. 2021

- Doubled user base to 10M+ coders in 2021

- Coders created and hosted 20M+ websites and apps
- 108+ monthly visits across those websites and apps
Historical Results of Operations

- Revenues & Grose Margin. For the period ended December 21, 2020, the Company
had revenues of $297143 compared to the year ended Dacembar 31, 20019, when
the Company had revenues of $155.371. Our gross margin was 100.0% in flscal
year 2020, esmpared to 100.0% in 2019.

- Assets. A of December 31, 2020, the Company had total assets of $19,246,983,
including $19,147,148 in cash. As of December 31, 2019, the Company had
$2,831,766 in total assets, including $2,806,951 in cash.

- Met Loss. The Campany has had net losses of $4,051136 and net losses of
$2.096.814 for the fiscal years ended Decermber 31, 2020 and December 31, 2019,
respectively.

- Liahilities. The Company's liabilities totaled 5477119 for the fiscal year ended
December 31, 2020 and $§95,447 for the fiscal year ended December 31, 2019

Liguldity & Capital Resources

The Company has been financed with $100,831844 in equity and $14,435,000 of
SAFEs.

Adfter the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is over 24 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 finaneing in excess of the proceeds from the
Offering in order to perform operations over the lifetime of the Company. Except
as otherwise described in this Form C, we do not have additional seurces of
capital other than the proceeds from the offering. Because of the complexities
and uncertainties of growing aur business in such a dynarmie rmarket, it is not
possible to adeguately project whether the proceeds of this offaring will be
sufficient to enable us to implement our strategy. This eemplexity and uncertainty
will be increased if less than the maximum amount of securities offered in this
offering is sold. 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 investrments from investors.

Runway & Short/Mid Term Expenses

Replit, Ine cash in hand is $98,600,000, as of February 2022. Over the last three
months, revenues have averaged 140,000 / month and total expenses have
averaged 1,600,000 / manth, for an average burn of 1,460,000 per manth.

There has been some warlance in monthly expenses recently, with payroll and
cloud being our twe largest expenses. Cloud has a lot of variability because we'll
up compute spend when we know there will be a rush.

We have had explosive user growth (10M at the end of 2021). We expect both
revenues and expenses to continue to grow,

The company is planning to re-invest revenues as we grow, which will delay
profitability. We believe we have a large market to go after. It's unclear when
we'll be profitable in the future as we're focused on user growth. We have no
immediate plans to raise further capital after this round, but we will have our
focus on user growth dictate the raise timeline.

While we have na immediate plans to raise caplital after this round, we have
received verbal interest te investors te invest in additional rounds.

Any projections in the above narrative are forward-looking and not guaranteed.

IMSTRUCTIONS TOQUESTION 25: The discussion must cover each year for which financial
statements are provided For (sswers with no prier operating history, the discussion should focus on
financinl milestones and operational, liquidity and other chailenges. For 1ssuers with an operating
history, the discussion should focus on whether historical results and cash flows are representative of
what investors should expect in the future Toke info occount the proceeds of the affering and ary

ather énawn or penaing sources of capital Discwss how the proceeds from the offering will affect

liquidity, whether receiving rhess furds and any other additional funds is necessary ro the viahility

of the bustness, and how quickly the issuer anticipates using its avatiable cash. Describe the other
avaiiable sources of capitel o the business, such as lines of credir or required contriburions by
shareholders, References to the 1ssuer in this Question 25 and these instructions refer £o the issuer

and its predecessors, if any

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 €. Financial Statements

1, Amjad Masad, certify that:

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

(2) the tax return information of Replit, Inc included in this Form reflects
accurately the information reported on the tax return for Replit, Inc filed far the

mnast racentlv complatard fiseal vaar



Sﬂ.m!'ao( Masad

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 mare of the issuer's outstanding woting 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 18, 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:

i_in cannection with the purchase or sale of any security? [] Yes [ Mo

ii. invalving the making of any false filing with the Commission? [] Ye:

. 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

(2) Is any such person subject to any order. judgment or decree of any court of competent
Jjurisdiction, entered within five years before the filing of the information required by Section
A ALk} of the Sacurities 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:

i in connection with the purchase or sale of any security? [] ves & Mo

ji. invalving the making of any false filing with the Cemmissien? (] Yes [ Ne

iii. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid selicitor of purchasers of
securities? [] Yes [ Mo

(%) Is any such persoen subject to a final order of a state securities commission (or am agency or
officer of a state performing like functions); a state authority that supervises or 2xamines
banks, savings asso<lations or credit unions; 3 state Insurance commission (or an agency or
officer of a state parforming like functions); an appropriate federal banking agency, the US.
Commodity 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 commissicn, authority, agency or
officar? [] Yes
B. engaging in the business of securities, insurance or banking? (] Yes [ No

. engaging in savings association or credit union activities?_] Yes [ No
il. constitutes a final crder based on a viclation of any law or regulation that prohibits
fraudulent. manipulative or deceptive conduct and for which the order was enterad
within the 10-year period ending an the date of the filing of this offering statement?

(4} Is any such person subject to an order of the Commission entered pursuant to Saction
15(b} or 1SB(C) of the Exchange AcCt or Saction 203(e) or (F) of the Invastment Advisers Act of
1940 that, at the time of the filing of this offering statement:

i suzpends or revokes such person's registration as a broker, dealer, municipal securi
daaler, investment adviser or funding portal? [] Yes

ii. places limitations on the activities, functions or oparations of such person?
[ ¥es [ No

ili. bars such person from being associated with any entity or from participating im the
offering of any penny stock? [] ves [J

{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 effering statement,
aorders the person to cease and desist from committing or causing a vielation or future
wiolation of:
i any scienter-based anti-fraud provision of the federal securities laws. including
without limitation Section 17¢a}1) of the Securitiss Act, Section 10(b) of the Exchange
Act, Section 154c)(1) of the Exchanae Act and Section 206(1) of the Investmeant
Advisers Act of 1940 ar any other rule or regulation thereunder? [] Yes 2] Ne

ii. Section 5 of the Securities Act? [] Yes & Mo

{6) Is any such person suspended or expelled from membership in. or suspended or barred
fram azscciation with a member of, a registered national securities exchange or a reqistered
national or affiliated securities association for any act or omission to act constituting conduct
inconsistent with just and equitable principles of trade?

[ Yes[FAMNa

{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 arder. or order suspending the Regulation
A exemption. or is any such person, at the time of such filing. the subject of an investigation cr
proceeding to determine whether a stop order or suspension order should be issued?

[ ¥es[ANa

(#) Is any such person subject to a United States Postal Service false reprasentation arder
enterad within fiva years before the filing of the Information required by Saction 4A(b) of the
Securitias Act, or is any such parson, at the time of filing of this offering statement, subject te
a temporary restraining order or preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining money or property
through the mail by means of false representations?

O yesENo

If you would have answerad “Yes" to any of thesa guestions had tha conviction, arder,
Jjudgmeant, decras, suspansion, expulsion or bar occurred or baan issuasd after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.

INSTRUCTIONS IO QUESTION 30: Final arder mecns a writren directive or declararory srarement
issued by a federal or state agency, described in Rule 503(a)(3) of Regulation Crowdfunding, under

appiicable starurary auehority rhar provides for notice and an opporrunity for hearing, whick
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The follewing documents will be filed with the SEC:
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Offering Statement (this page)

Appendix A: Business Description & Plan

Appendix B: Investor Contracts

SPV Subscription Agreement

Replit SAFE
Appendix C: Financial Statements
Financials 1
Appendix D: Director & Officer Wark History
Amjad Masad
Amijad Masad
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Kyle Alisharan
Matt Mazzeo

Appendix E: Supporting Documents

20220405Replit.pdf

of Sections 4(a)(6) and 44 o

ies that it has rensonable grounds to believe that it me

g en Form C and has duly caused this Form to be

by the duly authorized undersigned.

Replit, Inc

By

‘?lm,fa.cf Masad

Founder and CEQ

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities
Actof1 and Regulation Crowdfunding (§ 100 et seq.), this Form C

and Trar e t Agreement has been signed by the following persons

the capacities and on the dates indicated.
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Board Member

| 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, | appeint Wefunder
Portal as the company’s true and lawful representative and attorney-
in-f in the company's name, place and stead to make, execute, sign,
acknowledge, swear to and file a Ferm 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.




