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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 conductad:

Woefunder Portal LLC

CIK number of intermediary

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary

283503

Amaunt of cempensation to be paid to the intermediary, whether as a dollar smount 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 amecunt 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 cut-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

Any ather direct or indirect interest in the issuer held by the intermediary, or any arrangement

for the intermediary to acquire such an interest:

Na

Type of security offered:
[l Commeon Stock
[l Preferred Stock
[JDebt
Other

If Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of secutities to be offered:

50,000

Price;

$1.00000

Method for determining price:

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

Target offering amount:

$50,000.00

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

[]Pro-rata basis
I First-come, first-served basis

If other, describe how oversubscriptions will ke allocated:

As determined by the issuer

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

$250,000.00

Deadline to reach the target offering amount

4/29/2024

NOTE: If the sum of the investment commitments does not eaual or exceed the taraet



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

Current numier of employees:

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

Total Assets; $668,120.00 $894,833.00
Cash & Cash Equivalents: $50,915.00 $378,883.00
Accounts Receivable: %0.00 $0.00
Short-term Deht $668,291.00 $295,457.00
Long-term Debt: $0.00 $0.00
Revenucs/Sales: $49,538.00 $0.00

Cast of Goods Sald: $52,969.00 $0.00

Taxes Paid: 50.00 $0.00

Net income: ($599,547.00) (S845,328.00)

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

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, IA, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, NO, OH, OK, OR, PA, R/, SC,
SD, TN, TX, UT. VT, VA, WA, WV, WI. WY, B5, GU, PR, VI, 1V

Offering Statement

Respond ro each question in cach paragraph of this part. Set forth cach question and any nores, hut not
any instructions thereto, i their entirety. I disclosure in response Lo any question is responsivi (0 one
«or more other questions. it is not neecssary 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, o omit the question or series of questions.

Be very caretul and precise in answering all questions. Give full and complete answers so that they are
not misleading under the circumstances invalved. Do not diseuss any furire performanee or other
anticipated event unless you have a reasonable basis to believe that it will actually accur within the
foresecable future. If any answer requiring significant information is matorially 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.[4] 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 aresult 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 Regulatien 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 predecessars previously failed to comply with the ongeing
reporting requirements of Rule 202 of Regulation Crowdfunding?

[ Yes [+] No

DIRECTORS OF THE COMPANY

4. Pravide the fallowing infarmation about each director (and any persons occupying a similar
status or performing a similar function) of the issuer.

’ Principal Occupation 12" Yearsiolned zs
Director Employer Director
Somnath Ray CLIP CEC CLIP 2018
Clement de Alcala CLIP COQ 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 persons occupying a similar
status or performing a similar function) of the issuer.

Officer Positions 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 TO QUESTION 5. For purposes of this Question 5. the term officer means a president. vice president,

serretry, frensurer or

ipat financial officer, comprrotier or prineipal avesunting offices, oud any person that soutinely

performing similar junctions.

PRINCIPAL SECURITY HOLDERS



6. Provide the name and ownership level of each person, as of the mast recent practicable
date, wno is the beneficiz| owner of 20 percent cr more of the issuer's outstanding voting
equity securities, calculated on the besis of voting power.

No. and Class % of Voting Power
Name of Holder of Securltles Now Held Prior to Offering
CraHE AN ERIUPES L 3374586.0 Preferred Series 209

Seed
Somnath Ray 5806239.0 Common shares 359
Clement de Alcala 3870832.0 Common shares 23.9

INSTRUCTION TO QUESTION 6. The above information must be provided as of a date that is no morve than 120 days pricr

1 the doie of fling of this offering siatement

Tz cateutate ol voting power, inchide all seruvities for which the persaon directly or indirectly has or shares fhe voting

pewer, which includes the power ta voie or to direct the voting of such securities. If the person has the right 1o acquire

vating pawer of such securities within 601 days, including throrgh the exercise of any oprion. warrant or right, the
conversion of a securiry, or other arrangement, or if securites are ield by a member of the fawuly, through corporations or

partaceships, or ciherwise in a marner that would aliow @ person to divect ar cantrol ihe voting of the securitizs {or share in

irection or conrol — as, for sxample, a co-rrustee) they shouid be included as being “bensficially cwned.” You

sinaudd include an explanation of these circsmstances in a footnots to the *Nomber of and Class of Securities Nove Held.” T
calculate ourstanding voting cquiry secirities, assume Gl outsianding cptions are exercised and ail outstanding convertible

securities converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detall the business of the issuer and the anticipated husiness 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 wiil pravide vorr compary's Wejinder profile s an appendiv (Appendix A) to

the Form € in PDF fovmat. The submission will include all Q&A irems and “read move

inks in an wn-coilapsed format. All

videas will be tronseribed.

This means that any information provided in vour Wefunder profile wiil be provided re the SEC in response to ihis question,

As a result, your compary will be paientialty liable frr misstatenents and omissions in your profile under the Securitizs Act
of 1933, which requires vou to provide marerial information relared 1 your business and anricipared business pian. Please

review your Wefunder profile carefully io ensure it provides ali material i fan, is not false or misieading, and does

mot omit any informulion lhat would cause the informution included (v be fulse or misteading.

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 acress the world many companies faced shortages of key components
(microchips, battery pack, etc.), CLIP has been able to aveid such major
disruption. Our team has worked to disconnect as much as possible from the e~
bike supply chain. We secured motors, batteries, control boards and build
inventory at our production site to produce large series of CLIPs.

Manufacturing

CLIP is being manufactured in India with a top quality level Contract 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

Logistics has been significantly impacted during the pandemic. The risk we are
still facing is of longer s2a freight delivery times. This is something we need to
take into account as we are building inventory and sales.

Our pelicy has been to keep our current custemers infermed of any delay while
they are waiting for their device.

Go te Market Strategy

Given the affordable price paint 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 faedback 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, cur team has filed for utility patent protections in mocre
than 45 countries across all five continents

This offering Is being conducted on an expedited basis due to circumstances
relating to COVID-12 and pursuant to Reg. CF Temporary Rule 201(bk). which
provides temporary relief from certain financial information requirements by
allowing issuers to provide financial information 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 liguidity event such as a sale of the Company or an IPO. If neither the
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left holding the Securities in perpetuity. The Securities have numerous transfer
restrictions and will likely ke 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 @ 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 TO QUESTION 8. Avoid generalized statements and include only those factors that are wiaque o the issuer.
Discussion should be iailored 10 the issuer's business and the offering and should nei repec the factors addressed in ihe

legends set forth above. No specific rumber of risk juctors is required tohe idenipied

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 dascribed abaove, 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 proceads of this offering?

If we raise: $50,000

Use of 40% towards production (for 100 units), 30% toward Marketing
Progeeds (promotion, Market testing and analytics), 20% value engineering, 2.5%
sourcing, 7.5% towards Wefunder intermediary fee

If we raice: $250,000

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

Pro

INSTRUCTION T0O QUESTION 10+ At issiier mist provide a reasonably detailed deseription of any iniended use of
proceeds, such tha invesiors are provided with an adequate ameowst of informetion 10 undersiand how the offeving proceeds
will e used [f oo iscuns hirs ideniifivel o range of poscible nses, the issiuer skoutd idensify and describe earh pobable wse
pro

eveess af the target offering amaunt, the isswer mist describe the purpase, wethod for allocating oversiubscriptions, and

and the factors the issuer may consider in allocaring proceeds among the porential vses, If the lsswer will a

inended use of the excess proceeds with simliar specificicy. Please include all poreriial uses of the proceeds of she offering,

including any that may apy

only it the case of eversubscriptions. if yeu do not do so, you may later be required 1o amend

vour Foru €. Wefunder is not cexponsivle for any failure by vou to deseribe o poieniial we of offering proce

DELIVERY & CANCELLATIONS

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

Book Entry and Investment in the Co-lssuer. Investors will make their investments
by investing in interests issued by one or more co-issuers, each of which is a
special purpoese 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 “Portfolio” page on the Wefunder
platform. All references in this Form C to an Investor's investment in the Ccmpany
(or similar phrases) should be interpreted to include investments in a SPV.

12. How can an investor cancel an investment commitmant?

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 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 receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

If the 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
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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.

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 arc offering 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 Preferred Stock, on the standard terms offered to other
Investors.

Conversion ta Preferred Equity. Based on our SAFEs, when we engage in an offering of
equity interests involving preferred stock. Investors will receive a number of
shares of preferred stock calculated using the method that results in the greater
number of preferred stock:
. the total value of the Invester's investment, divided by
a. the price of preferred stock issued to new Investors multiplied by
b. the discount rate (80%). or
. if the valuation for the company is more than $12,000,000.00 (the “Valuation
Cap”), the amount invested by the Investor divided by the quotient of
a. the Valuation Cap divided by
b. the total ameount cf the Company's capitalization at that time.
i. for investors up to the first $150,000.00 of the securities, investors will receive
a valuation cap of $12,000,000.00 and a discount rate of 60.0%.

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

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

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

Liguidiry Evenus. If the Company has an initial public offering cor is acquired by,
merged with, or otherwise taken over by another company or new owners prior to
Investors in the SAFEs receiving preferred stock, Investors will receive

- proceeds equal to the greater of (i) the Purchase Amount (the "Cash-Out
Amount™) or (ii} the amaount payable on the number of shares of Common Stock
eqgual to the Purchase Amount divided by the Liguidity Price (the "Conversion
Amount™)

Liguidity Priority. In @ Liquidity Event or Dissolution Event, this Safe is intended to
operate like standard nonparticipating Preferred Stock. The Investar's right to
receive its Cash-Out Amount is:
i. Junior to payment of outstanding indebtedness and creditor claims, including
contractual claims for payment and convertible promissory notes (to the extent
such convertible promissory notes are not actually or notionally converted into
Capital Stock);

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

iii. Senior to payments for Common Stock.

Securities Issued by the SPV

Instead of issuing its socuritios directly to investers, the Company has decided to
issue its securities to the SPV, which will then issue interests in the SPV to
investors. The SPV has been formed 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 ta 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 cperated 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 result, an investor
investing in the Company through the SPV will have the same relationship to the
Company's securities, in terms of number, denomination, type and rights, as if the
investor invested directly in the Company.

Voting Rights

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



In arrect,

Proxy to the Lead Investor

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

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 transferred without the prior approval of the
Company, on behalf of the SPV.

14, Do the securities effered have voting rights?

O Yes
[ No

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

See the shove deseription of the Proxy to the [ead Investor.

16. Hew 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
il. the majority-in-interest of all then-outstanding Safes with the same "Post-
Money Valuation Cap” and “Discount Rate” as this Safe (and Safes lacking one
or both of such terms will be considered to be the same with respect to such
term(s)), provided that with respect to clause (i
A, the Purchase Amount may hot be amended, waived or modified in this
manner,
B. the consent of the Investor and each holder of such Safes must be solicited
(even if not obtained), and
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.

o]

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

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

B. Wefunder Portal may reduce the amount of an investor’s investment if the
reason for the reductian 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 vear
period beginning when the securities were issued, unless such securities are transferred:
1. 1o the issuer;
2. 10 an aceredited investor;
3. as part of an offering registered with the 17.§. Seeurities and Fxchange Commission; or
4. ta a member of the family of the purchaser or the equivalent, 10 a trust controlled by the purchaser, to a
trust created or the benelit ol a member of the Fanily of the purchaser or the equivalent, or in connection

with the death or divorce of the purchaser or other similar ¢

mstance.

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 whe 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,
stepehild, 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 cther 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 -
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 Caonversion
Warrants:

Options:












Factors" section for a discussion of important 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 discussicon and analysis.

Overview

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

In ten years, we want to be a leader in the over $458 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:

- WIncorporated as CLIPBIKE INC. in the State of Delaware in June 2018.

- # Alpha Prototype built and tested at the Newlab, Brooklyn Navy Yard.
- ¢iProduct 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 ta multiple potential partners in 2019
- @ Built Consumer-ready version in 2020.

- BClosed Seed 1 for $1.6M in an Eqguity round in April 2021

- fiEstablished manufacturing in India by 2021,

- @@Shipped the first NP| 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 guality control updates
before kicking off scaled producticn cycle baginning Q1 of 2023,

- __CLIP.BIKE Inc. owns all patents filed

Additional milestones:

- =10C0+ Prc Orders with zero marketing.

- £.100Q units in the field with over 5000 miles clocked collectively.
- ! Listed 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
Rocca".

- BFeatured special on WBS show (TV Tokyo) * Trend Tamago®.

- @A lean and focused team led by an award-winning serial entrepreneur CEQ
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 Margin. For the period ended December 31, 2022, the Company
had revenues of $49,538 compared to the year ended December 31, 2021, when
the Company had revenues of $0.

- Assers. As of December 31, 2022, the Company had total assets of $668,120,
including $50,815 in cash. As of December 31, 2021, the Company had $894,833
in total assets, including $378,883 in cash

- Ner Loss. The Company has had net losses of $599,547 and net losses of $845,328
for the fiscal years ended December 31, 2022 and December 31, 2021,
respectively.

- Liabilities, The Company's liabilities totaled $668,291 for the fiscal year ended
December 31, 2022 and $295,457 for the fiscal year ended December 31, 2021

Liquidity & Capital Resources

To-date, the company has been financed with $1,600.000 in eguity and $875,000
in SAFEs.

If we reach our maximum funding target at the end of this offering, cur 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
don'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. Qver the last three
months, revenues have averaged $2,500/manth, cost of gaods sold has averaged
$20,000/month, and operational expenses have averaged 540,000/manth, for an
average burn rate of $57,500 per month. Qur intent is to be profitable in 12



months

For the next batch of batteries, motors, and controllers, we have complated 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 our monthly revenue ta
over $3100K while maintaining our burn rate at or below $45K.

With $450K already banked, we are currently raising $1.45 million. The money
fram 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 projection cannot ke guaranteed.

INSTRUCTIONS TO QUESTION 28: The discussion must eover each year for wiich financial staremients are provided. For
it with mo prior sperating histary, the discussion should freus on finoneial mileston s and operational, lquidity and
other challenges. For issucrs with an aperaiing hisiory. the discussion sauld focus on vihether historical resulis and cash
s are representative o whar investars should expect in the future ks inio aecount the procesds of the offering and any
other known or pending sources of eapital. Discuss how the proeeeds from the offering will affect lique
iabil

Vo vihether

in g these frnds and any ather additional fads is necessary i the vi of the business, and bav quickly the issuer

icipares using irs cuailable cash. Descri

the other available sources of capital 10 the business, such as fines of credis or
required romtributins by shareliolders Refervuces ta the issuer in this Question 28 and ihese fistructians refer 17 the issuer

andits predecessors, if any.

FINANCIAL INFORMATION

2%. Include financial statements covering the twe most recently completed fiscal years or the
period(s) since incaptian, if shorter:

Refer to Appendix C, Financial Statements

I, 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 financial information of CLIP.BIKE INC included in this Farm reflects
accurately the information reported on the tax return for CLIP.BIKE INC filed for

the most recently completed fiscal year.

Somnath CRay

STAKEHOLDER ELIGIBILITY

30 With respect to the issuer, any predecessor of the Issuer, any affiliated issuar, any director,
officer, general partner or manaaing member of the issuer. any beneficlal owner of 20 percent
or mare of the issuer’s cutstanding voting equity securities, any promoter cennected with the
issuer in any capacity at the time of such sale, any person that has been or will be paid
(directly or indirectly) remuneraticn for sclicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer or managing member of any such
soliciter, prior to May 16, 2016

(1Y 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 zny
felony or misdemeanor:

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

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 2 No

(2) Is any such person subject to any order, judgment or decree of any court of competent

jurisdiction, entered within five years bafore the filing of the information required by Section
4A(b) of the Securities Act that, at the time of fillng of this offering statement, restrains
ins such person from engaging or continuing to engage in any conduct or practice:

i.in connection with the purchase or sale of any security? [] Yes

ii. involving the making of any false filing with the Commission? [] Yes

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 4 No

(3) Is any such person subject to a final order of a state securities commissian (or an agency or
afficer af a state performing like functions); a state autharity that supervises or examinas
banks, savings associations or credit uniens; a state Insurance commission (er an agency or
officer of a state performing like functions); an appropriate federal banking agency; the U.S.
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 commission, authority, agency or
officer? [] Yes [4] 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 prenibits
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 statemant?
[JYes = No

(4) 15 any such person subject to an order of the Commission entered pursuant to Section
15{b) or 15B(c) of the Exchange Act ar Section 202 (e) or (f) of the Investment Advisers Act of
1940 that, at the time of tne filing of this offering statement:

i suspands or reunkas such person’s registration as a broker, dealer, municipal securities

dealer, investment adviser or funding portal?[] Yes [4 No

ii. places limitations on the activities, functions or operations of such person?
[[1Yes & Ne
bars such person from being associated with any entity or from participating in the
offering of any penny stack? [] Ye

8 I anv suiich nerenn sithinet ta anu avdar of the Cammissinn anterad within five vears hafora



the filing ef 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 vielation 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 Sectian 206(1) of the Investment
Advisers Act of 1840 cr any other rule or regulation thereunder? [] Yes

ii. Section 5 of the Securities Act? []Ye

(8) Is any such person suspended ar expelled from membership in, or suspended or barred
trom association with a member of, a registered national securities exchange or a registered
national or affiliated securities associatian far any act or omissian to act constituting conduct
inconsistent with just and equitable principles of trade?

[ Yes [F No

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

[ ves [ Ne

(8) Is any such person subject to a United States Postal Service false representation arder
entered within five years before the filing of the information required by Section 4A(b) of the
Securities Act, or is any such persen, at the time of filing of this offering statement, subject to
a temporary restraining crder 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
thraugh the mail by means of false representations?

[ Yes [4 No

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

j decree, i ion or bar occurred or been issued after May 16, 2016,
then you are NOT ellglble to rely on this exemption under Sectlon 4(a)(6) of the Securitles
Act,

INSTRUCTIONS TO QUESTION 30: Final order means a written divective or declaratary statement issued by @ federa! or

siate agency, described in Rule S03(a)(3) of Regulation Crovwdfinding, under cpplicable statutary attlioriry that pro

Jor rotice and an opportunity for hearing. wiich constiutes a final dispssition or action by that federal or stare age

No marters are reqitired 1o be disclosed with respect to evenis relating 10 any affiiared issver thar securred before the
affilurtion arose if the afflited entity s nat (i) i control of the issuer or (ity wder common control with the 1ssuer by o third

party that was in control of the affilieted entiry a the time of such evenis.

OTHER MATERIAL INFORMATION

31 In sddition to the information expressly requirad to be included in this Form, include
- (1 any cther 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 tney 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 reveoke the Proxy.
Pursuant to the Proxy, the Lead Investor or his or her successor will make voting
decisions and take any other actions in cannection with the voting on Investors'
behalf.

The Lead Investor is an experienced investor that is chosen ta 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 te 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 Invester guits 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
SPV. The Lead Investor may receive compensation if, in the future, Wefunder
Advisors LLC forms a fund ("Fund”) for accredited investors for the purpose of
investing in a non-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as a portfelio manager far that Fund
(and as & supervised person of Wefunder Advisors) and may be compensated
through that role.

Althaugh the Lead Invastor may act in multiple reles 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
Invastor’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 period during which he or she may reveke 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.g., social
security number or employer identification number). To the extent they have not
alrcady done s0, cach investor will be required to provide their TIN within the
earlier of (i) two (2) years of making their investment or (ii) twenty (20) days
prior to the date of any distribution from the SPV. If an investor dees not provide
their TIN within this time, the SPV reserves the right to withhold from any



procaeds otherwise payable to the Investor an amount nacessary 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 to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.

INSTRUCTIONS TO QU

STION 30: I informazion is presenred 1o invesiors in a forma:. media or other means nov able o
be refiected it text or portable document jormat, ihe tssuer should metude:
(a) & descripsion of the maierial content of such information;

(h)  dleseription of the jormar in which s diselosure is presentord; and

(e) inthe case of disciosure in video, audio or orher

mamic medic o formar. a wanscrips or deseription of sueh disciosure

ONGOING REPORTING

32 The issuer will file a repart electronically with the

ecurities & Exchange Commission
annually and post the report on its website, na later than:

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

3. Once postad, the annual report may be found on the issuer's wehsite at:

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

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

the issuer is required to file reports under Exchange Act Secrions 13(a) or 15(d):

~

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

[

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

million;

ES

. 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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Pursuant io the requirements of Sections 4(a)(6} and 4A of the Securities Act of 1933 and Regularion Crowdfinding (§
227.100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meets all of the reguirements for

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

CLIPBIKE 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
(§ 227100 et seq.). Lhis Form C and Transler Agent Agrecment has been signed by the [ollowing persons in the

capacities and on the dates indicated.

Clement de alcala

Coo
4/27/2023

Somnath ‘Ray

fol=o)
4/27/2023

The Form C must be signed by the fssuer, itc principal executive officer or officers, s principal financial officer, iis conoller or principal accounting officer

and ot least a mejority of the baard of divectars ar persans parfarmang similar furicticns

| autharize Wefunder Partal to submit a Form C to the SEC based on the infarmation |
provided through this online form and my company’s Wefunder profile.

As an autharized 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.




