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Name of issuer.

Bit Body, Inc.

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: DE

Date of arganization: 9/6/2012

Physical address of issuer

548 Market St
PMB 280182
San Francisco CA 94104

Waebsite of issuer:

https://www.mtailor.com/

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 dallar amount or a
percentage of the offering emount, or & goud faith estimate il 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:

6.5% 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 intermadiary, ar any arrangement
far the intermediary to acquire such an interest:

No

Type of security offered

] Ceammon Stock
[ Preferrad Stock
[]Debt

[ Other

If Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Targel number of securities Lo be offared,

50,000

Price:

$1.00000

Methad far determining price:

Pro-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:

OnNe

If ves, disclose how oversubscriptions will be allocated:
[1Pro-rata basis
LI First-come, first-served basis
] Other

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (if different from target offering amount):
$1.235,000.00
Deadline Lo reach the target offering amount:
4/30/2023
NOTE: Hf the sum of the Investment commitments does not equal or exceed the target

offering amount at the offering deadiine, no securities will be sold In the offering,
will be lled and funds will be returned.

Current number of employees:

8
Most recent fiscal year-and: Prior fiscal year-end:

Total Assets $1.219.617.00 $1,234,214.00

Cash & Cash Equivelents: $565,782.00 $553,932.00

Accounts Raceivable: $0.00 $0.00

Short-term Debt $534,588.00 $415,877.00

Long-term Debts $299,900.00 $378,418.00

Revenues/Sales: 5,108,248.00 $7,007,907.00

Cost of Gecds Solc: $2,276,418.00 $2,667,132.00

Taxes Paid. $3,531.00 $21.00



Nat Income; (b51,/B4.00) (5bYB,482.0U}

Select the juriscictions 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, ND, OH, OK, OR, PA, RI, 5C,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, BS, GU, PR, VI, 1V

Offering Statement

Respond 10 each question in each paragraph of this part. Set forth each question and any notes, but not

any instructions thereto, in their entirety. If disclosure in response 1o amy question is responsive o one

or mare other questions,

i8 not necessary to repeat the disclosure. 15 a question or series of questi

is inzpplicable or the response is available clsewhers in the Form, either stute that it is inpplicable

include s ceoss-reference to the responsi v disclosure, or omit the question oF series of questio

Be very careful and precise in snswering ll questions. Give full and complece answars so that they are

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

anticipated event unkess you have a reasonable basia o helieve that it will actually oecur within the

foresceahle future. T any answer requiring significant infarmation s matcrially inaccurate, inc

mplete
or misleading, the Company, its management and principal shareholders may be hable to investors
based on that information

THE COMPANY

1. Name aof issuer:

Bit Body, Inc.

COMPANY ELIGIBILITY

2. [ Chack this box Lo certify that all of the following statements area Lrue far the issy

= 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,

= Mot an investment company registered or required to be regisi
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 Rula 503(a) of Regulation
Crawdfunding.

+ Has filed with the Commission and provided to investors, to the extent required, the
angoing annual reparts required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (ar far such shorter

red under the

period that the issuer was required to file such reports)

+ Not a development stage company that (a) has nao specific business plan or (h) has
indicated that its business plan is to engage in a merger or acquisition with an
ur i cempany or

INSTRUCTION TO GUESTION 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 failled to comply with the ongaing
reporting requirements of Rule 202 of Regulation Crowdfunding?

[]Yes

DIRECTORS OF THE COMPANY

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

Main Year Jolnad as

Director Princioal Qecupatin E:mlayer DT:!m:r

Miles Penn CEQ Bit Body, Inc. 2012

Mark Penn CEQ Stagwell 2012

Rafael Witten Englngering Amazon 2012
Manager

Tal Shachar CEQ Infinite Canvas 2020

For three years of business experience, refer to Appendix D: Director & Officer
Worl

OFFICERS OF THE COMPANY

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

Officer Positions Held Year Joined
Miles Penn CEQ 2012
Miles Penn Secretary 201z
Miles Penn President 2012
Miles Penn Treasurer 2012

For three years of business experience, refer to Appendix
Work History.

Director & Officer

INSTRUCTION TO QUESTION 5: For pwposes of

secratn , teasuser o principal fian

esiion 3. e team wfficen mecns o residenn, viee president,

offver

onpiialler o principal aceounting offices, and wny pesson thal routingly

perfornting similir firnctions

PRINCIPAL SECURITY HOLDERS

8. Provide the name and ownership level of each person, as of the most recent practicable
date, who is the beneficial owner of 20 percent or more f the issuer’s outstanding voting
equity securities, caleulated on the basis of voting power.

omordiier No, and Class % of Voting Power
of Securities Now Held Prior to Offering

Rafael Witten 490000.0 Cammon Shares 24.0

Khasla Ventures 504454.0 Preferred Shares  24.7

Miles Penn 510000.0 Common Shares 24.97

INSTRUCTION TO QUESTION : The s
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watihin 60

e Vottg of such securinies, If the person has the right 1o aequare

ing pawer o such securin

s Ineiiding though the exereise of any opiion, \sarvant or ight. the

FiON 0 1 Securicy, o atker areangenens. or i securities are fwtd by @ mentber of e iy

gh corporatians or

partnersiips, or otherwise in amanner teat would allov o person (o direct ar conirol the voiing of the securisies (or share in

such divection er conirul — ay for exaple. a co-lrisieed diey should be inclided s being “beneficidly ovned.” You

shati
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curitivs Now Hewd.” Th

calealare sursianding vosing equity secus

assume ell outstanding opeons gve exeretsed and all eatsnding converuble

Securities conven ted

BUSINESS AND ANTICIPATED BUSINESS PLAN




FLLASLNIE N1 USLON L DUSIIESS U1 LE 13U 1 UE GHL PO U QU3 DI U G (a0

For a description of aur business and our business plan, please rafer to the
attached Appendix A, Business Description & Plan
INSTRIUCTION TO QUEESTION 7: Vel

Cin PDF formeat. The submession will inclae aff O &A irems snd “sead more

ot conny’s Wefunidvs g sty (Avpeadic A} to

collapsed formar, Ail

anscribed.

ded 10 the SEC 1 pesponse 1

i qute

This means shur any information provided m your Wefunder profile

svirtenients aned omdssions in yous progie ndes e Seesiiies Act

A resudt,yonr cowgneny wiit b poteatialy Table o

foess plan. Mease

of dSH, wifei mdires yor o provide waterial infarmation reiased i yoter husiness cipaed

review your Wefunder profile carcfielly to ensure it provides «ll materiad informaliva, is nut false or misteading, and dues

nat onit any information that would cawse the information ncluded to be fulse or wisteading.

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 Y oF of this

The U.S. and Exchange C 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 from regi: i the
U.S. Securities and Exchange Commission has not made an independent
determination that these securities are exempt from registral

that make an investment in the issuer speculative or risky:

& Discuss the material fac

Our business model resides squarely on our abilities to innovate and develop a
variety of interwoven technologies. Qur industry is a highly competitive space,
We need both the funding and team to continue building a product that delivers
extreme value and is defensible.

We are a startup that aims to serve large retailers. There is risk that the product
is not able ta support the ever growing needs of a large organization which
creates client and churn risk.

Our use of assumptions and estimates, though are conservative and reasonable at
time of preparation, may be materially different then estimates used in forward-
looking financial forecasts.

Gur ecommerce business requires marketing and nurturing new customer leads
and could deteriorate.

Qur ecommerce business requires physical logistics and manufacturing that is
beholden to global markets in a variety of ways

As we pursue an enterprise Saa$ business model, our company may require
additienal funding as we develop.

The Cempany 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 tha Securities nor a liguidity 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 secandary 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 prafits 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 T( QUISTIGN 2 Avaid generalized statenents and ikt o ase Factars that v anique fe i issier

repeat the focrars addressed i the

and

Discassion shontd be ratlored 10 the wier s busin affering and shoutd n

Iegeads sen fortih above. No specific mamber of visk factors 18 reguired v be adenfied.

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends ta use the net praceeds 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 proceads from the Offering in
the manner described ahove, it cannot specify with certainty the particular uses
of the net praceeds that it will receive from from this Offering. Accordingly, the
Company will have broad discration in using these proceads.

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

It we rzise: $50,000

b of 93.5% Technology R&D (salaries of people on the team plus outsourced
receeds eonsuitants), 6.5% Wefunder Fees

8

$1,235,000

~ Useol 45% Technolagy R&D, 20% Sales and Marketing, 25% Operational -
Feceeds pdmin, Inventory, Engineering, Finance, Legal, 6.5% Wefunder Fees, 3.5%
Warking Capital

INSTRUCTION TO QUESTIGN 10: An issuer maust provide a reasoncbly deiciled description of an wended ise of
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DELIVERY & CANCELLATIONS

T1. 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 purpose 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 farm. This means that the investor will not raceive a
certificate representing his or her investment. Each investmant 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 Company
(or similar phrases) should be interpreted to include investments in a SPY.



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 abaut the new offering deadline at least five business days prior ta 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 irm his or her i commi 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 notificati i ing that the

was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

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

Within five business days of cancellation of an offering by the Company, the
Company will give each investor notification of the cancellation, disclose the
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the Investor’s funds.

The Company’s right to cancel. The Investment Agreement you will execute with us
provides the Company the right to cancel for any reason before the offering
deadline.

If the sum of the from all 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 itments will be lled

and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13. Describe the lerms 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 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 Campany sponsors an equity offering that

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

Conversion wr Preferred Fauity. 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:

1. the tatal value of the Investor's investment, divided by

. the price of preferred stock issued to new Investors multiplied by, or

2.if the valuation for the company is more than $33,000,000.00 (the
“Valuation Cap”), the amount invested by the Invester divided by the
guetient of

. the Valuation Cap divided by

2. the total amount of the Company’s capitalization at that time,

1. for investors up to the first $1,000,000.00 of the securities, investors will

recaive a valuation cap of $27,000,000.00.

Additional Terms of the Vatuation Cap.

“Company Capitalization” means the sum, as of immediately prior to the Equity
Financing, of: (1) all shares

«of Capital Stock {on an as-converted basis) issuad and cutstanding, assuming
exercise or conversicn of all outstanding

vested and unvested options, warrants and other convertible securities, but
excluding (A) this instrument, (B) all other Safes, and (C) convertible promissory
notes; and (2) all shares of Commen Stock reserved and available for future grant
under any equity incentive or similar plan of the Company, and/or any equity
incentive or similar plan to be created or increased in connection with the Equity
Financing.

Liguidey Events. If there is a Liquidity Event before the expiration or termination of
this instrument, the Investar will, at its optian, either (i) receive a cash payment
equal to the Purchase Amount (sukject to the following paragraph) or (i)
automatically receive from the Company a number of shares of Common Stock
equal to the Purchase Amount divided by the Liquidity Price, if the Investor fails
ta select the cash option. "Liquidity Event” means a Change of Cantrol or an
Initial Puklic Offering

Liguidiry Prisvity. In 3 Liquidity Event or Dissalution Event, this Safe is intended to
operate like standard nonparticipating Preferred Stock. The Investor's right to
receive its Cash-Out Amount is:

1. Junior to payment of outstanding indebtedness and creditor claims, including
contractual claims for payment and convertible promissory notes (to the extent
such convertible promissory notes are not actually or notionally converted into
Capital Stock);

2, 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 ather Safes and/or Preferred Stock, the applicable Proceeds will be
distributed pro rata to the Investor and such othar Safes and/or Preferred
Stock in proportion to tha full payments that would otherwise be due; and

3. Senior to payments for Cammen Stock.

Securities Issued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to
issue its securities to the SPV, which will then issue interests in the SPY 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 tha SPV to achiave 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, denominatian, type and rights, as if the
investor invested directly in the Company.

Voting Rights

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

Proxy to the Lead Investor

The SPV securities have voting rights. With respect to those voting rights, the
invester and his, her, or its transfereas or assignees (collectively, the *Invastar™),
thraugh a power of attorney granted by Investor in the Investor Agreement, has
appointed or will appoint the Lead Investor as the Investor's true and lawful proxy
and attornay (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 purchased in an offering hosted by Wefunder Portal, and (i) 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 a
successor lead investor ("Replacement Lead Investar”) takes the place of the Lead
Investor. Upen notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy. If
the Proxy is not revoked within the S5-day time period, it shall remain in effect.

striction 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, LLE, and may not be transferred without the prior approval of the
Company, on behalf of the SPV.

14. Do the securities offered have voting rights?®

[]Yes
FlINe

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 instrument may be amended, waived or modified only upon
the written consent of the Company and the Investor.

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

1. Wefunder Portal may amend the terms of an investmeant contract, provided
that the amended terms are more favorable to the investor than the ariginal
terms; and 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 securitiss being offered may not be transferred by any purchaser of such securities during the one year

period beginning when the securities were issued. unless such securities are transfecre

1o the lssuer;

to an aceredited investor,

L

2.

3. as pant of an effering regisiered with the 118 Securitics and Exchange Commission; or
4.

{0 member of the family of the purchaser o fhe cquivalent. @ a mist controlled by the purchsser, 1o 1
frust ereatd for the henelil of a membor of the family of he purchaser or the squivilent, or in eonnsction
swith the desth or divaree of the purchaser or other similar cireumstance

NOTE: Tha term “accredited investor” means any persan who comes within any of the
categorles set forth In Rule S01(a) of Regulation D, or who the seller reasonably belleves
comes within any of such categories, at the time of tha sale of the securities to that person.

The term “member of the family of tha purchaser or the equivalent” includes a child,

stepchild, ild, parant, stepparant, , spouse or spousal equivalent, sibling,
g4 " &=l 0 , or of
the purchaser, and includes adoptive relatianships. The term “spousal equivalent” means a
occupying a generally 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 tarms of any othar outstanding securities or classes of securities of the issuer.

Securities Securities
(or Amount) ({or Amount) Voting
Class of Security Authorized Outstanding Rights
Common
Stack 2,450,000 1,137,796 Yes ¥
Preferred
Stock 984,971 904,473 Yes *
Securities Reserved for
Class of Security Issuance upon Exercise ot Conversion
Warrants:
Options: 165,522
Describe any cther nghts:

Preferred Stock has liquidation preferences over common steck. Investors in the
SAFE, if it converts, will receive Preferred Stock

The holders of preferred stock are entitled to receive dividends when and if
declarad by the Board of Directors

The holder of each share of Commen Stock shall have the right to one vote for
@ach such share, and shall ba antitled to notice of any stockhalders’ meeting in
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patents are held by Bit Bedy, Inc.
Since then, we have:

- Ecommerce business is profitable with $5M+ in annual revenue
- Backed by Y Combinator and Khosla Ventures

- Utilizing 7+ years of data gathered to launch sizing and visualization as a service
(5aas)

- Al + computer graphics end anline returns w/ the largest commercially tested fit
database worldwide

- Over 20% more accurate measurements than a professional tailor - goal w0
become the sizing platform for all online retailers

- Metaverse implications by scanning your body and face to make ones
appearance realistic

Historical Results of Operations

= Revenues & Gross Margin. For the period ended December 31, 2021, the Company had
revenues of $5,108,248 compared to the year ended December 31, 2020, when
the Company had ravenues of $7,007,807. Our gress margin was 55.44% in fiscal
year 2021, compared to 61.94% in 2020.

- Assers. As of December 31, 2021, the Company had total assets of $1219,617,
including $565,782 in cash. As of December 31, 2020, the Company had
$1.234,214 in total assets, including $553,932 in cash.

- Net Lows. The Campany has had net lesses of $51,784 and net losses of $698.482
for the fiscal years ended December 31, 2021 and December 31, 2020,
respectively.

- Liabilisies. The Company's liabilities totaled $834,488 for the fiscal year ended
Dacember 31, 2021 and $794,295 for the fiscal year ended December 31, 2020.

Related Party Transaction

Refer to Question 26 of this Form C for disclosure of all related party transactions.
Liquidity & Capital Resources

To-date, the company has been financad with $£3,400,000 in equity, $1,385,551in
debt and revenue share agreements and $2,069,995 in SAFEs.

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

‘We will likely require additional financing in excess of the proceeds from the
Offering in order to perform operations over the lifetime of the Company. We plan
to raise capital in 18 months. Except as otherwise described in this Form C, we do
not have additional sources of capital other than the proceeds from the offering.
Because of the complexities and uncertainties in establishing a new business
strategy. it is not passible ta adequately project whether the proceads of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offerad in this offering is sald. The Company intends to raise additional capital in
the future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

Bit Bady, Inc. cash in hand is $267,000, as of August 2022. Over tha last thrae
months, revenues have averaged $450,000/month, cost of goods scld has
averagad $173,000/month, and operational expenses have averaged
$300,000/month, for an average burn rate of $23,000 per month. Our intent is to
be break-even in 24 - 36 months.

Our revenues fell from 2020 to 2021 largely because of COVID; we used that time
to focus on market efficiency rather than scale.

Our business is hovering around break even at the moment. Our plan, if we are
able to succassfully raise money, is ta increase our overhead as we build out
technolegy and sales for the SaaS offering.

In the mid ta long term, we plan to sell our software to other companies as a SaaS
product (MeasureUP). That product is built and we have our first customer for it,
but we'll use some of these proceeds to improve it to hopefully make it more
sellable

If we raised our Reg CF maximum, we would probably do a future raise. We
believe we need $3M - $5M total ta get our Saas product fully built out.

It we were to raise $1M, we would expect monthly expense to increase by about
$50k / mo. In the short term (3 - & months), we would expect revenues to remain
relatively flat.

Projections in the above narrative are forward-looking and net guaranteed.
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FINANCIAL INFORMATION

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

Refer to Appendix €, Financial Statements

1, Miles Penn, certify that:

(1) the financial statements of Bit Body, Inc. included in this Ferm are true and
complate in all material respects ; and

(2) the financial information of Bit Body. Inc. included in this Form reflects
accurately the information reported on the tax return for Bit Body, Inc. filed for

the most recantly completed fiscal year.

Miles Penn
CEO——

STAKEHOLDER ELIGIBILITY



30. With respect to the issuer, any predecesser of the issuer, any affiliated issuer, any director,
officer, general partner or managing member of the issuer, any beneficial owner of 20 percent
or more of the issuer’s outstanding voting equity securities, any promoter connacted with the
issuer in any eapacity al the time of such sale, any person thal has been or will be paid
{directly or indirectly) remuneration far solicitatian of purchasers in connection with such sale
of securities, or any general partner, director, officer or managing member of any such
solicitor, prior to May 16, 2016:

(1) Has any such persen been convicted, within 10 years tor five years, in the case of issuers,
ng of this offering statement, of any

their predecessors and affiliated issuers) befare the
felany or mis

meanor:

i.in connection with the purchasa or sale of any seeurity? [] Yes

li. invelving 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 selicitor of purchasers of
securities? [J Ye: No

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

i. In connection with the purchase or sale of any security? [J Yes
li. involving the making of any false filing with the Commission? [ Yes
arising eut of the condust of the business of an underwriter, broker, dealer, municipal
securities desler, investment adviser, funding portal or paid solicitor of purchasers of
securities? [] Ye:

(3) Is any such person subject to a final order of a state securities commission (or an agency or
officer of 2 state perferming like functions); a state authority that supervises or examines

banks, savings associations or credit unions; a state insurance commission (or an agency or
officer of 2 state performing like functions); an appropriate federal banking agency: the U.S.
Cemmadity Futures Trading Commission; or the Natianal Credit Union Administration U

i. at the time of the iling of this offering statement bars the person from:
A. sssociation with an entity regulated by such commission, authority, agency or
officer? [] Yes [Z] No
B. engaging In the business of securities, insuranee or banking? [] Yes & No
2] Yes [ Ne
ii. canstitutes a final rder based en a violation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
wiithin the 10-year period ending on the date of the filing of this affering statement?

[ Yes &£ Ne

C. engaging in savings associatian sr credit union activiti

(4 Is any such person subject te an order of the Commission entered pursuant Lo Section
15¢0) or 15B(<) of the Exchange Act or Section 203(2) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:

i. suspends or revekes sueh person’s registration a< a broker, dealer, municipal securities
dealer. investment adviser or funding portal? (] Yes F1 No

ii. places limitations on the activities, functions or operations of such person?
Oes
iii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [] Ve

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

i. any sclenter-based anti-fraud provision of the Federal securities laws, including
wiithout i n 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 Invastment
Advisers Act of 1940 or any other rule or regulation thereunder? [ Yo

Ii. Section 5 of the Securities Act? [] Yes

(83 Is any such person suspended or expelled from membership in, or suspended or barred
from association with a member of, & registered national securities exchange or a registered
national or affiliated securities association for any act or omissien to act constituting conduct
inconsistent with just and equitabie principles of trade

[ ¥es [ No

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

Oves

(8) Is any such person subject ta a United States Pastal 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 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 Lo constitute a scheme or device for obtaining money or property

through the mail by means of false representations?

Oves

If you would have answered “Yes" to any of these questions had the convictlon, orde

decree, Islon 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.
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OTHER MATERIAL INFORMATION

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

- (1) any other material information presented ta investors; and

- (23 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 Invester. 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 Invester to the Lead Investor (the “Praxy™). 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 Investar or his or her successor will make voting
decisions and take any other actions in connection with the voting on Investors’
behalf,

The Lead Investor is an experienced investor that is chosen to act in the rele of
Lead Investar 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 ta purchase the securities related to tha 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 Investar
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 choosa to either laava such Proxy in place or
revoke such Proxy during a 5-day period beginning with netice of the
replacement of the Lead Investor.

ill 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 portfolio manager for that Fund
(and as a supervised person of Wefunder Advisors) and may be compensated
through that role.

The Lead Investor

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 Laad Investor’s goal is to maximize the value of the Company and
therefora maximize the value of sacurities issued by or related to the Company.
As a result, the Lead investor's interests should always be aligned with those of
Investors. It is, however, possiblethat in some limited circumstances the Lead
Investor’'s interests could diverge from the interests of Investors, as discussed in

section 8 above.

Investars that wish to purchase securities related to the Company through
‘Wefunder Portal must agree to give the Proxy described above to the Lead
Invester, provided that if the Lead Investor is replaced, the Investor will have a 5-
day period during which he or she may revoke the Proxy. If the Proxy is not
revoked during this 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 SPY,
including each invastor's taxpayer identification number (*TIN") (e.g., social
security number or employer identification number). To the extent they have not
already done so, each investor will be required to provide their TIN within the
<arlier of (i) twa (2) years of making their investment or (ii) twenty (20) days
prior to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisty its tax withholding cbligations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or ather relevant authority as a
result of the investor's failure to provide their TIN. Investars should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.
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ONGOING REPORTING

32. The issuer will fi report electronically with the urities & Exchang

annually and post the report on its website, no later tha

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

332, Once posted, the annual report may be found on Lthe issuer's w
https//wvew.mtailor.com/invest
The isster must coninue to comply with the ongoing reparting requitements until

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

2. the issuer has filed ut leust one annual report und has fewer than 300 holders of record:

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

million:

=

the issuer or another party purchases or repurchases all of the securities issued pursuznt to

Section 4(u)(6), including

any payment in full of debt securities or any complete
redemption of redeemahle securities; or the issuer liquidates or dissolves i accordance

with state law.
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Pursuant 1o the requiremenis of Sections 4(al6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding (§
2270000 1 seq.), the issuer certifies that it has reasanable grounds 1o believe that it meets all of the requirements for

Jiltg: an Form C and has dudy caused this Form le be signed an its behalf by the dicy anthorized undersigned,

Bit Body, Inc.

By

Miles Penn

Founder

Pursuant to the requircments of Sections 4a)(6) and 4A of the Scearitics Act of 1933 and Regulation Crowdfunding
(§ 227.100 et seq ). this Form C and Transtor Apent Agrecment has been signed by the following persans in the

capacities and on the dates indicated.

Rafcw[ Witten

Board Member
12/19/2022

Tal Shachar

Director

12/19/2022

Miles Penn

Founder
12/17/2022

Tire Form C rest be signec by the ixauer, 15 prineipal execunve officer or officers, ity principal fmanzial oficer, ity controter or principal uccounting afficer

st ¢ mwrioriey ef b i f diveetons ar piecsons pers siandlas funtians.

| authorize Wefunder Portal to submit a Form C to the SEC based on the information |
provided thraugh 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 attarney 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.




