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Name of issuer:

CLIP.BIKE INC

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: DE

Date of organization: 6/26/2018

Physical address of issuer:

19 Morris ave
Brooklyn NY 11205

Website of issuer:

https:.//www.clip.bike/

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

Amount of 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 not
available at the time of the filing, for conducting the offering, including the amount of referral
and any other fees associated with the offering:

7.5% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

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

No

Type of security offered:

[] common Stock
[ Preferred Stock
[1Debt

Other

If Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered:

50,000

Price:

$1.00000

Method for determining price:

Pra-rated portion of the total principal value of $50,000; interests will be sold in
increments of $1; each investment is convertible to one share of stock as
described under Item 13.

Target offering amount:

$50,000.00

Oversubscriptions accepted:
Yes
[[INo
If yes, disclose how oversubscripticns will be allocated:

[ Pro-rata basis



[ First-come, first-served basis

[4] Other

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

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

3

250,000.00

Deadline to reach the target offering amount:

4/30/2023

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

Current number of employees:

2
Most recent fiscal year-end: Prior fiscal year-end:

Total Assels $894,833.00 $127,41.00
Cash & Cash Equivalents: $378,888.00 $127,141.00
Acceunts Receivable: $0.00 $0.00
Short-term Debt: $295,457.00 $98,657.00
Long-term Debt: $0.00 $0.00
Revenues/Sales: $0.00 50.00

Cost of Goods Sold: $0.00 $0.00

Taxes Paid: $0.00 $0.00

Net Income: ($845,328.00) ($375.942.00)

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

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL. GA, HL, ID, IL, IN, 1A, KS, KY. LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC,

S

D, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, 1V

Offering Statement

Respond (o cach question in cach paragraph of this part. Sct forth cach question and any notes, but not

any instructions thercto, in their entirety. If disclosure in respense to any question is responsive to one

or more other questions, it is not necessary 1o repeat the disclosure. If a question or scries of questions

is inapplicable or the response is available elsewhere in the Form, cither state that it is inapplicable,

include a cross-reference to the responsive disclosure, or omit the question or series of questions.

Be

not

very careful and precise in answering all questions. Give full and complete answers so that they are

misleading under the circumstances involved. Do not discuss any future performance or other

anticipated event unless you have a reasonable basis to helieve 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:

CLIP.BIKE 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 & 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 statemant (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 Regulatian Crowdfunding?

O

Yes [¥] No



DIRECTORS OF THE COMPANY

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

FFincisal Gecination Main Year Joined as
Director P ecupatiol Employer Director
Somnath Ray CLIP CEO CLIP 2018
Clement de Alcala CLIP CQO CLIP 2018

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 persens occupying a similar
status or performing a similar function) of the issuer.

Officer Pasitions Held Year Joined
Somnath Ray CEO 2018
Clement de Alcala coo 2018

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

INSTRUCTION 1O QUESTION 5: For purposes of this Question 5, the teom officer means o r'/'!‘.\lu’t’!l!. vice ‘Uh'.&ldel!r,
secretary, easuver ar principal finaneial officer, compiroller or principal accounting officer, and any person that routinely

performing similar fimerions

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 ar more of the issuer’s outstanding veting
equity securities, calculated on the basis of voting power.

No. and Class % of Voting Pawer
Hareaf Holder of Securities Now Held Prior to Offering
Stone Arch Ventures LLC 33745860 ProfgadiSerics 209

Seed
Somnath Ray 5806239.0 Common shares 359
Clement de Alcala 3870832.0 Common shares 23:9

INSTRUCTION TQ QUESTION 6: The above information must be provided as af a date that is na more than 120 days prior

to the daie of filing of 1his offering statement.

T calvutate total voling power, include all securities for which the pevson divectly o indirectly has or shares thie voting
povver, which includes the pover 1o vote or to direct the voting of such securities. If the person has the right to acquire
veung power of such securities within 60 days, ineluding through the excreise of any option, warrant or right, the
conversion of a security, or other areangement, or if securities are held by a member of the family, through corporations or
parmerships, or otherwise in o manner that would allow a person to direct or conivol the voting of the securities for share in
stuch divection or control — as, for example, a co-trusiee) they should be included as being “beneficially cwned.” You
should inciude an explanation of these civeumsiances in a foorrote 1o the "Number of and Class of Secnrities Nowe Held.” T
calculate cutstanding voting equity securities, assume all owtstanding 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: Wefinder will provide your company’s Wefunder profile as an appendiv (Appendic A)

the Form C in DI format. The submission vill mclude all Q&A items and “read more” links in an un-collapsed format. All

videos will be transcribed

This neeans that any information provided in your Wefinder profile will be provided to the SEC in response ta this question.

As a vesult, your contpany will be potentially liable for musstatements and omissions in your profile under the Securities Act

af 1933, which requires you io provide mterial informarion relared 1o your business and anticipaied business plan. Please

review your Wefunder profile carefully to ensure it provides all material inf tun, is nof failse or misleading, and does

not emit any information that would cause the information included to be false ar 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 own examination of
the issuer and the terms of the offering, including the merits and risks involved.
These securities have not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermore, these authorities have
not passed upon the 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:
Procurement

While across the world many companies faced shortages of key components
(microchips, battery pack, etc.), CLIP has been able to avoid such major



disruptian. Qur team has worked to discannect as much as possible from the e-
bike supply chain. We secured motors, batteries, control boards and build
inventary at our production site to produce large series of CLIPs,

Manufacturing

CLIP is being manufactured in India with a top quality level Cantract Manufacturer
(automotive Tier 2 in the Southern part of India). Despite the implementation of
new guidances to prevent the spread of COVID-19 in India, the execution and
deliveries of CLIPs have not been disrupted as they would have been in China for
instance.

Freight Forwarding

Laogistics has been significantly impacted during the pandemic. The risk we are
still facing is of longer sea freight delivery times. This is something we need to
take into account as we are building inventory and sales.

QOur policy has been to keep our current customers informed of any delay while
they are waiting for their device

Go to Market Strategy

Given the affordable price point of CLIP, we will be selling Direct-to-Consumers
(D2C) through our website. Some e-bikes brands have been very successful
selling D2C. Pre-orders and customer feedback are early indications that this is
the right path for CLIP. Nevertheless we're also engaging with a network of
established retailers (bike shops, large sporting good retailers, etc.) as well as
corporate customers (hotels, rentals, campuses and large organizations).

IP protection

Very innovative and successful products have a risk to be copied. Besides years of
R&D resulting in numerous trade secrets and the built of a secured supply chain
and access to market, our team has filed for utility patent protections in more
than 45 countries acreoss all five continents.

This offering is being conducted on an expedited basis due to circumstances
relating to COVID-19 and pursuant to Reg. CF Temporary Rule 201(bb), which
provides tempaorary relief from certain financial information requirements by
allowing issuers to provide financial infermation certified by the principal
executive officer of the issuer instead of financial statements reviewed by a public
accountant that is independent of the issuer.

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

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

INSTRUCTION TQ QUESTION 8: Avoid generalized staiements and inclide only those jacrors thar ave unigite ro the issuer.
Discussion shoutd be tatlored to the issuer's business and the offesing and should 1ot repeal the joctors addressed in ihe

legends set forth above. No specific munber of risk factors is required o be identified.

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, which includes the specific items listed in Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described above, it cannot specify with 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?

IF we raise:  $50,000

Use of 40% towards production (for 100 units), 30% toward Marketing
(promaotion, Market testing and analytics), 20% value engineeting, 2.5%

sourcing, 7.5% towards Wefunder intermediary fee

Proceeds:

If we raise: $250,000

Use of 40% towards production (for 1500 units), 30% toward Marketing
Proceeds: (oromotion, Market testing and analytics), 20% value engineering, 2.5%
sourcing, 7.5% towards Wefunder intermediary fee

INSTRUCTION TQ QUESTION 10: An issuer must provi

de a reasonably derailed description of arny intended use of

proveeds, such that invesiors are provids

o with an adequate amount of information to understand how the offering proceeds

will be used. If an issier ideniified a range of possible uses, the issier shauld identify and describe each probable use



and the factors the issuer may cansider in allocaiing proceeds among the parential uses. If the issuer will accept proceeds in
excess of the larget offering amouni. the issuer must describe the purpose, method Jor allocating oversubscriptions. and
intended use of the excess proceeds with similar sy

eds of the nffering,

ty. Please inelude all poreatial wses af the pre

incliding any iliat mey apply only in the case of oversubscriptions. If you do nol do sv, you may luter be requived 10 amend

your Form C. Wefunder is not responsibie for any failure by vor to describe a potential use of offering proceeds

DELIVERY & CANCELLATIONS

11. How will the issuer complete the transaction and deliver securities to the investors?

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

12. How can an investor cancel an investment commitment?

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

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

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

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

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

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notifications disclosing that the commitment
was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to recelve. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

If the 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 befare 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 deadiine, 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.

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

The SAFEs. We are coffering securities in the form of a Simple Agreement for
Future Equity (“SAFE”), which provides Investors the right to preferred stock in
the Company (“Preferred Stock™), when and if the Company sponsors an equity
offering that involves Prefarred Stock, on the standard terms offered to other
Investors.

Canversion 1o Preferred Equity. Based on our SAFEs, when we engage in an offering of
anity intaracste invalvine e A stack 1 1] wrill iva a niimhar af







Restriction on Transferability

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

14. Do the securities offered have voting rights?

[ ves
No

15. Are there any limitations on any voting or other rights identified above?

See the above 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:

i. the Investor or
ii. the majority-in-interest of all then-outstanding Safes with the same “Post-
Money Valuation Cap” and "Discount Rate™ as this Safe (and Safes lacking one
or both of such terms will be considered to be the same with respect to such
term(s)), provided that with respect to clause (ii):
A. the Purchase Amount may not be amended, waived or madified in this
manner,
B. the consent of the Investor and each holder of such Safes must be solicited
(even if not obtained), and
C. such amendment, waiver or modification treats all such holders in the same
manner. “Majority-in-interest” refers to the 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.

Pursuant to authorization in the Investor Agreement between each Investor and
Wefunder Portal, Wefunder Partal is authorized to take the following actions with
respect to the investment contract between the Company and an investor:

A. Wefunder Partal may amend the terms of an investment cantract, provided
that the amended terms are more favorable to the investor than the original
terms; and

B. Wefunder Portal may reduce the amount of an investor's investment if the
reason for the reduction is that the Company’s offering is 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 (he securities were issued, unless such seourilies are (ransferred:

- 1o the issuer;

o

- to an accredited investor;

1

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

N

_to a member of the family of the purchaser or the equivalent, fo a frust 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 (he death or divoree of the purchaser or other similar cireumstance

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 accupying 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 Seed-1
Preferred
Stock 1,300,309 1,300,309 Yes v
Series Seed
Preferred
Stock 4,199,691 4,111,429 Yes v
Common 17,000,000 10,764,258 Yes v
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
Options:

Describe any other rights:

If the SAFE converts, investors will receive preferred stock.












Beneficial ownership for purposes of pavagraph (2) shall he desermined as of a date tha is no mare ihan 120 days prior 1o
the dute of filing of thes offering stalement and using the same colcalation described in Question & of this Question and

Answer format.

The term “member of the fa

includes any child, stepchild, grandchild, paren, stepparent, grandparen, spouse or
spousal equivalent, sibling, mother-in-law, father-in-law, son-in-law, doughter-in-low, brother-in-law, or sisier-in-law of the
person, and inciudes adoptive relationships. The term “spousal equivalent” means a cohabitant occupying a relationship

genraily cquivalent to that of u spouse

Compiute the amount of a related party's interest in any transaction withous regard to the amount of the profit or loss
invelved i the transaciion. Where it is noi practicable (o state the approximaic amount of the interest. disclose the

appraximate amouni involved in the transaction

FINANCIAL CONDITION OF THE
ISSUER

27. Does the issuer have an operating history?

[ Yes
[INo

28, Describe the financial condition of the issuer, including, to the extent material, liquidity,
capital resources and historical results of operations.

Management’s Discussion and Analysis of Financial Condition and Results of
Operations

Typical for hardware companies, there is always a need for significant upfront
investment (non-recurring expenses such as hardware tooling, etc.) before

officially entering the market. These investments are reflected as losses in our
expense history below. We started generating revenue from 2022 and onward.

You should read the following discussion and analysis of our financial condition
and results of operations together with our financial statements and the related
notes and cther financial information included elsewhere in this offering. Some of
the information contained in this discussion and analysis, including information
regarding the strategy and plans for our business, includes forward-lcoking
statements that involve risks and uncertainties. You should review the "Risk
Factars” section for a discussion of impartant factors that could cause actual
results to differ materially from the results described in or implied by the forward-
looking statements contained in the following discussian and analysis.

Overview

We allow any person to turn their regular bike into a e-bike for easy urban
commuting in under 10 seconds. The unit goes on/off easily and can be recharged
at your desk while you work.

In ten years, we want toc be a leader in the over $45B e-bike industry. This cannot
be guaranteed.

Milestones

CLIP.BIKE INC was incorporated in the State of Delaware in June 2018.
Since then, we have:

- @incorporated as CLIP.BIKE INC. in the State of Delaware in June 2018.

- # Alpha Prototype built and tested at the NewLab, Brooklyn Navy Yard.

- {Product vision validated by a successful Kickstarter campaign in 2019.

- @Pre-Seed Friends and Family round raised $375K as SAFE in 2019.

- @Beta Prototype built and demoed to multiple potential partners in 2019.
- @Built Consumer-ready version in 2020.

- #Closed Seed 1 for $1.6M in an Equity round in April 2021.

- jiiEstablished manufacturing in India by 2021,

- é8Shipped the first NPl batches from Jan 2022 to April 2022.

- % Rigorously collected field-data to value-engineer CLIP for scaled production.

- #Completed value-engineering and now preparing a final control manufacturing
batch to confirm all engineering, manufacturing and quality control updates
before kicking off scaled production cycle beginning Q1 of 2023.

- L CLIP.BIKE Inc. owns all patents filed.
Additional milestones:

- =000+ Pre Orders with zero marketing.

2100 units in the field with over 5000 miles clocked collectively.
- YListed as TIME magazine's 100 best inventions.

- ¥'Won the prestigious Keeling Curve Prize.



- ¥ Listed as a World Changing Idea by Fast Company.

- @Featured special on CBS show “The Henry Ford Innovation Nation by Mo
Rocea”.

- @Fcatured special on WBS show (TV Tokyo) “ Trend Tamago®.

- &A lean and focused team led by an award-winning serial entrepreneur CEO
with experience stretching funds wisely to bring a complex consumer product
from concept to market with only $2M in funding.

- Historical Results of Operations

- Revenues & Gross Margim. For the period ended December 31, 2021, the Company had
revenues of $0 compared to the year ended December 31, 2020, when the
Company had revenues of $0.

- Assers. As of December 31, 2021, the Company had total assets of $894,833,
including $378,888 in cash. As of December 31, 2020, the Company had $127,141
in total assets, including $127,141 in cash.

- Net Loss. The Company has had net losses of $845,328 and net losses of $375,942
for the fiscal years ended December 31, 2021 and December 31, 2020,
respectively.

- Liabilities. The Company's liabilities totaled $295,457 for the fiscal year ended
December 31, 2021 and $98,657 for the fiscal year ended December 31, 2020.

Liquidity & Capital Resources

To-date, the company has been financed with $1,600,000 in equity and $875,000
in SAFEs.

If we reach our maximum funding target at the end of this offering, our projected
runway Is 12-18 months before raising our Series A.

We plan to use the proceeds as set forth in this Form C under "Use of Funds". We
dan't have any other sources of capital in the immediate future.

In order to carry out operations in the future, we are likely to need additional
funding other than the offering’s proceeds. Within 12 to 18 months, we intend to
raise Series A funding. We do not have any other sources of capital than the
offering proceeds, unless otherwise stated in this Form C. It is impossible to
accurately forecast whether the proceeds of this offering will be sufficient to
allow us to implement our strategy due to the difficulties and unknowns involved
in developing a new business strategy. If less than the maximum quantity of
securities offered in this offering is sold, this complexity and unpredictability will
rise. The Company plans to eventually solicit more funding from investors. There is
no assurance that the Company will obtain any financing from investors, even
though funding may be available for early-stage businesses.

Runway & Short/Mid Term Expenses

CLIP.BIKE INC cash in hand is $220,000, as of August 2022, Over the last three
months, revenues have averaged $2,500/manth, cost of goads sold has averaged
$20,000/month, and operational expenses have averaged $40,000/month, for an
average burn rate of $57,500 per month. Our intent is to be profitable in 12
months

For the next batch of batteries, motors, and controllers, we have completed the
payments for our inventory and paid off our short-term debt since the period
covered in our financials (2,000 units).

Over the next three to six months, we want to increase aur monthly revenue to
over $100K while maintaining our burn rate at or below $45K.

With $450K already banked, we are currently raising $1.45 million. The money
from this raise will be put to the following uses:

ZKick off standardized scaled production cycle and achieve profitability.
% Engineering Dev for CLIP V2.0.

&Kick off Business dev. Activities for US and Europe.

*This prejection cannot be guaranteed.

INSTRUCTIONS TQ QUESTION 28: The discussion must cover each vear for which financial siatemenis are provided. For

issuers with no prior operating nisiory, the discussion should focus on financial milestones and operational, liguidity and
other challenges. For issuers with an perating history, the discission should facus an whether historical results and cash

Mows are represeniative of what investors showld expect in the future, Take inte aecount the proceeds of the offering and any

other known or pending sources of capital. Discuss how the proceeds from the offering will affect liquidity. whether
receiving ithese funeds and any other additional s iv necessary w the viahilizy of the business, ened how quickly the issuer

anticipates using its avatlable cash, Describe the other available sources of capital to the business, such as lfnes of credit or

28 and these insiructions refer 10 the issuer

required contributions by shareholders. References ro the issier in this Que

and its predecessors, if uny.

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



1, Somnath Ray, certify that:

(1) the financial statements of CLIP.BIKE INC included in this Form are true and
complete in all material respects ; and

(2) the tax return information of CLIP.BIKE INC included in this Form reflects
accurately the information reported on the tax return for CLIP.BIKE INC filed for

the most recently completed fiscal year.

Somnath ﬂRay

CLIPCE

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 promater 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 ar managing member of any such
solicitor, prior to May 16, 2016

(1) Has any such person been convicted, within 10 years (cr 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 (4 No

. involving the making of any false filing with the Commission? [J 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 selicitor of purchasers of
securities? [ Yes

(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
enjains such person from engaging or continuing to engage in any cenduct ar practice:

in connection with the purchase or sale of any security? [] Yes [ No

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

i. 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 [(] No

(3) Is any such persan subject to a final order of a state securities commission (or an agency or
officer of a state performing like functions); a state authority that supervises or examines
banks, savings associations or credit unicns; a state insurance commission (or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the U.S.
Commedity Futures Trading Commission; or the Natienal Credit Union Administration that:
i. at the time of the filing of this offering statement bats the person from:
A, association with an entity regulated by such commission, authority, agency or
officer? [J Yes & Na
B. engaging in the business of securities, insurance or banking? [ | Yes [v| No
C. engaging in savings associatien or credit union activities?[] Yes M 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?
C Yes [ No

(4) Is any such person subject to an order of the Commission entered pursuant to Section
15(b) or 15B(¢) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1240 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 [“] No
ii. places limitations on the activities, functions or operations of such person?
[ ] Yes [1] No
iil. bars such person from being associated with any entity or from participating in the
offering of any penny stack? [] 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 [¥] No

(6) |s 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 eguitable principles of trade?

CyesMNo

(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 or
proceeding to determine whether a stop order or suspension order should be issued?

M Amn TR RIa
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(8) Is any such person subject to a United States Postal Service false representation order
entered within five years befare the filing of the information required by Section 4A(k) 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 conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining money ar property
through the mail by means of false representations?

yesMNo

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 10 QUESTION 30. Final order means a writien directive or declaratory staterent isyued by « Jederal or
state agency, described in Rule S03(a)(3) of Regulation Crowdfunding, under applicable siatutory authority thert provides

Jor natice and an oppertunity jor hewring, which consittuies a final disposition or action by that Jederal or stute agency.

No matters are required to be disclosed with respect 10 evenus relating io any affiliuted issuer that occurred bejore the

affiliation arose if the affiliared enti

is not (i) in control of the issuer or (fi) under common control with the fssuer by a third

party that was in conirol of the affiliated entity at the time of such evenis

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 paower 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 successar will make voting
decisions and take any other actions in connection with the voting on Investors’
behalf.

The Lead Investar is an experienced investor that is chosen to act in the rale 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 her services to the
SPY. The Lead Investor may receive compensation if, in the future, Wefunder
Advisors LLC farms a fund ("Fund”) for accredited investors for the purpase of
investing in a non-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as a portfolio manager for that Fund
(and as a supervised person of Wefunder Advisors) and may be compensated
through that role.

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

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

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include information about each investor who holds an interest in the SPV,
including each investor's taxpayer identification number (“TIN™) (e.q., social
security number aor employer identification number). To the extent they have not
already done so, each investor will be required to provide their TIN within the
earlier of (i) two (2) years of making their investment ar (ii) twenty (20) days
prior to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withholding obligations as well as the SPV’s reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
result of the investor’s failure ta provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.



ENSTRUCTIONS 10 QUESTION 30: If information iy presemed to invesiors in a format, media or ether means aot able to

sier should include:

be reflected in text or portable docwment formar, th
(a) a description of the marenial content of such information;
(b) a description of the formar in which such disclosure is presented; and

(c) in the case of disclosure in video, audio or other dvnamic media or fermat, a iranscript or description of such disclosire.

ONGOING REPORTING

32. The issuer will file a report electranically with the Securities & Exchange Commission
annually and post the report on its website, nc later than:

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

33. Once posted, the annual report may be found on the issuer's website at:

https://www.clip.bike//invest

The issuer must conlinue to comply with the ongoing reporting requirements until:

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

[

. the issucr has filed at lcast onc annual report and has fewer than 300 holders of record:

[

. the issucr has filed at [cast three annual reports and has total asscts that do not exeeed 510

million;

=

. 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 complere
redemption of redeemable securities; ar the issuer liquidates or dissolves in accordance

with state law.
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Intentional misstatements or omissions of facts constitute federal criminal violations.

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 - Early Bird

Early Bird SAFE (Simple Agreement for Future Equity)
SPV Subscription Agreement

SAFE (Simple Agreement for Future Equity)

Appendix C: Financial Statements

Financials 1

Appendix D: Director & Officer Work History

Clement de Alcala




Clement de Alcala
Somnath Ray
Appendix E: Supporting Documents

ttw_communications_105950_022431.pdf

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 thai it has reasonable grounds 1o believe that it meets all of the requirements for

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

CLIP.BIKE INC

By

Somnath Ray

CEO

Pursuant to the requirements of Sections 4{a)(6) and 4A 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 dales indicated.

Clement de alcala

coo
10/7/2022

Somnath ‘Ray

CEO
10/6/2022

The Form € must be signed by the issuer, ifs principal exceative ofjicer or officers, its principal firancial officer. its controller or principal accounting officer

rity 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.




