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Mame of issuer

Bit Body. Inc.

Legal status of issuer:
Form: Corporation
Jurisdiction of Incorporatian/Oraanization: DE
Date of organizatian:  9/6/2012

Physical address of issuer.
548 Market St
PME 80182
San Francisco CA 94104
Wabsite of issusr:

https:i/www.mtailor.com/

Name of intermediary through which the offering will ba conductad:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00023

CRD number, if applicable, of ntarmediary:

283503

Amaunt of compensatian to be paid to the intermediary, whether as a dallar amaunt or &
perenntaae of the offering ameunt, or 2 gosd falth estimate If the amount is not
available at the time of the filing, for conducting the offering, including the amount of referral
and any ather fees associated with the affering

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 lssuer in connection with the offering.

Any other diract or Indirect interest in the issuer held by tha intermadiary, or any arrangamant
for the intermadiary to acquire such an intare:

No

Type of security offared:

[1Common Stoek
[lProferred Stock

If Other, describe the security offers

Simple Agreement for Future Equity (SAFE)

Target number of securities 1o be offeres:

50,000

Price

$1.00000

Mathod for datarmining 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:

Line

If yes, disclose how oversubscriptions will be allocated

[ Pro-rata basis
LIFirst-come, first-scrved basis

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (if different from target offeri
$5.000.000.00

Deadliine to reach the targat offering amount:
4/30/2023
NOTE: If the sum of the investment commitments toes not equal o exceed the target

dline, will be sold in the offering,
Investment commltments will be cancelled and committed funds will be returned.

Currant number of emplayaes

8
Mest racent fiscal yoar-and:  Prior fiscal year-end:

Tatal Assers: $1.430,134.00 $1.215103.00
Czsh & Cach Bquivalents §457,416.00 $524,925.00
Accounts Receivable: $0.00 $0.00
Short-term Cebt: $606.931.00 $637,967.00
Lang-tarm Daist: $526,628.00 $150,000.00
Revenues/Saes: $5.106,805.00 $6,582,505.00
Cost of Goods Seld: $1,980,937.00 $2,474,360.00
Taxes Pain: $0.00 $0.00
Net Income: $42628.00 ($1,078.633.00)

Select the juriedictions In which the issuer intende to offer the securities

AL, AK, AZ, AR, CA, €O, CT, DE, DC, FL, GA, HI, ID, IL, IN, |A, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH. NJ, NM, NY., NC, ND, OH, OK, OR, PA, R, 5C,
5D, TN. TX. UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI. IV




Offering Statement

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

any inmuctions (heroto. i their entirety, 1 disclosurs in reponse o smy question i oponsive toone
or more other questions, 1T is not necessary to repeat the disclosure. If  question or series of questons

i imapplicuble or the response is availsble elsewh

im the Form, ither state thad it is inapplicable,

incude o eross-reference to the respansive disclosure, or omit the question of series of questions

Bo very carclul and presis in answ questions, Give: full and complets answers so tha thoy an:

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

anticipated event unless you have a reasonable basis to believe that it will actually eccur within the
foseseeable future. If any answer sequiring significant information is materially inaceurate. incomplete

or musleading. the Company, it and prineipal may be liable to 1vestors

hascd an that informalion

THE COMPANY

1. Name of issuer.

Bit Body, Inc

COMPANY ELIGIBILITY

ack this box to cerbify that all of tha following statements ars trua for tha issuar,

» Organized under, and sukject to, the laws of a State or territory of the United
States or the District of Calumbia

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

* Notl an investmant company registerad or reguired to be registered under the
Investment Cempany Act of 1940,

+ Mot ineligible ta raly on this exemption undar Section 4{a)(6) of tha Securities Al
as a result of a disqualitication specified in Rule SO3(a) of Regulation
Cravdfunding.

» Has filed with the Commission and provided to investors, to the extent required, the
angoing snnual reports required by Regulation Crowdfunding during the two years

tely preceding the filing of this offering statement (or for such shorter
period that the issuer was required to file such reparts)

» Nota development stage company that (a) has ne specific business plan or (1) has
indicated that its business plan is to 2ngage in a marger or acquisition with an
unidentified campany or comgani

Imme:

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

% Has the issuer or any of ts predecessors previously faiied to comply w
raporting raquirameants af Rula 202 of Regulation Crawdfunding?

[ Yes 71 No

h the ongoing

DIRECTORS OF THE COMPANY

4. Proviele the following infermatian shaut eaeh diractor (2nd any pereons oceupying a similar
status o performing a similar function) of the issuer,

Vear Joined
Principal Occupation AT ARTACLAR

Director Employer Director

Miles Penn CEO it Body, Inc. 2012

Mark Penn ceo Stagwell 2012

Rafael Witten Englnesring Amazon 2012
Manager

Tal Shachar ceo Infinite Canvas 2020

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

OFFICERS OF THE COMPANY

5 Provide the follawing information abeut each officer (and any persens occupying a similar
status or performing a similar function) of the issuer.

Officer Pusitions Held Year Joined
Miles Penn CEO 2012
Miles Fenn Secretary 2012
Miles Penn President 2012
Miles Fenn Treasurer 2012

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

INSTRUCTTON T) QUESTION 3. For purgsoscs of ibis Queriien 3. the derm afficer mes a president, vice preside

st el ufficer, comptetler or principal vecouming afficer, ond uny persor hat roinely

seereiary. treaurer ur prin

pesforning sinilar functions.

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ewnership level of each person, as of the mast recent practicabls
date, wha is the beneficial owner of 20 percent or more of the issuer's outstanding vcting
equity securities, calculated on the basis of voting power

Neiria'cE Hokdes S sacati Howiiald :ﬁ‘:r‘l’:‘;':;:!‘;"
Rafael Wittan 490000.0 Common Shares 24,0

Khosla Ventures 5044540 Preferred Shares 247

Miles Penn 510000.0 Commen Shares  24.97

INSTRICTRON T QUFSTION & The alvoce infarsmarion wisst be provided o ofa date thay ixse more than § 30 days prior

e the ddate of Fling o s affering stierneas

fircesly s r shaes the veting

Tocullewdate tonat voring paner, inciude ali secarinies o whict she persea dircely o i

ieh inchudles the povier o vt 5r to diters thevor

e secwricins. i the poreon e tho rigis 1o acquive

vouing o of stich secieriies i 51 days, mcluding shregh she exercise of any option, werrant or vighi. ihe

O ORSIa OF 1 ARy, O SN GTOREOMERT, 0 6 Serarities ore bl by e membes of the fmity, thraugi corporations or

pactaecsiipn, or ot st wouid adlon-a prersor ic direct o soutol ihe voting of dhe securifien (or shure i

ek dinection or camo — a5, for example, @ co-tvusger) they should be inelided o5 betng “henefiiaity cwnsol " You

st inclaide e caplanalion of tese cirsunsinees inu fovinole fo the *Namber of and Class of Securiiies Now Held " T

caicitaie oussianding votteg equny securities. assime all owrsanding oprions are exercised and all curanidug comvernble

BUSINESS AND ANTICIPATED BUSINESS PLAN

7, Describe in detail the business of the issuer and the anticipated business plan of the issuer,
Far a doseription of our businase and our business plan, ploase rofer o the
attached Appendix A, Business Deseription & Plan

INSTRUCTEON T0) QUESTION 7. Weflndes wilk provide vour company s Wejsncler presibe us an sppendis (Appudes A is

e Farn Cin PDE fomsar. Lhe s

vdes will betransertbed

i

chide il QA fienss and “yead wore” ifnks in o un-collepsed fornar, All

This meians that ey infrmarian st

swar Wefinder prodile il be parvided v ehe SEC i reponse

questian

As g restlr, your eompany il b porer bie for misseaienmenis sd omissions in your profle wnder the Securities At

af V93T, vabich veiquives s i i ol igarmstian velsted v wou business and anscigared business plan Plaase
review your Wefunier profile earefully 1 ensure it provides ull wutecial informalion, is nol felse or misleading, and does

nat canit any infarmatian that vandd eause the farmation inchudad t be fales or nisleading

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 US. and ¢ does not pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upon the
accuracy or of any offering or i

These securities are offered under an exemption from registration; however, the
and G 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 speculstive or visky:

Our business model resides squarely on our abilities to innovate and develop a
variety of interwoven technologies. Our 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 to suppart the ever growing needs of a large organization which
creates client and churn risk.

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

Our ecommarce businass requires marketing and nurturing new customer leads
and could deteriorate,

Qur ecommearce business requires physical logistics and manufacturing that is
beholden to global markets in a varicty of ways.

As we pursue an enterprise SaaS business model, our company may require
additional funding as we develop.

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

Our future success depends on the afforts of a small management team. The loss
of services of the members of the management tezm may have an adverse effect
on the company. There can be na assurance that we will be suecessful in
attracting and retaining other persennel we require te successfully grow our
business.

et the s

INSTRUCTION F0) QUESTION 8- Avoid generaitee slotemens ad e

cxwd a the

Disrussion shale be vatic Fsswier's husivess and ihe affer

legende set forsi abova. Na spacific mumber of risk factons is requived 10 be identf

The Offering

USE OF FUNDS

9. What is the purpase of this offering?

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

10. How tloes the lssuer Intend to use the pracaeds of this offering?

1w rase $50,000

Use ol 93.5%
Pracasds:

echnology R&D (salaries of people on the team plus outsourced
consultants), 6.5% Wefunder Fees

If we

o $5,000,000

Usc of 48% Technalogy R&D, 20% Sales and Marketing, 25% Operational -
Presesds admin, Inventory, Enginecring, Finance, Legal, 6.5% Wefunder Fees, 3.5%
Working Capital

INSTRUCTTON F0) QUESTION inieried e uf

sz mst provide o rewsanably detied desesipiie

prmcceds, vuch that invesiors are provided wih wa sleyucic

il be e B o s

s Adenviied & range of possibl

and the factors the vesaer vy ¢ cesds ameng he poien:

s of s KGR TN wT, e i T,

wrended vse of the excess proceeds with simitar specifcry. il

i lniong auny et sy appts oty in s coss o pversubacry

Jour Form . Wetander is nar respor
DELIVERY & CANCELLATIONS

1. Haw will the issuer complate the transaction and daliver securities to the investors?

Book Entry and Investment in the Co-lssuct. Investors will make their investments
by investing in interests issued by one or more co-issuers, each of which is a
special purpose vehicle (“SPV7). The SPV will invest all amounts it receives frem
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 raceive 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 “Portfolic” 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 SPV.

12. How ean 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 intermadiary 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 of the ).

If an investor does not cancel an investment commitment befare 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 Invastor may cancal 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
pravidad to the Investor about the cffering and/or the Company, tha Investar will
be provided notice of the change and must re-confirm his or her investment
commitment within five business days of recaipt 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 cancellatian, and tha refund amount that the



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

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

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

The Company’s right to cancel. The Investment Agreement you will execute with us
providas the Company tha right to cancel for any reason betfora tha 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, will be

and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

15, Dascribie the terms of the sscurities being offerad

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

The SAFEs. We arc offering securities in the form of a Simple Agreement for
Future Equity (“SAFE"),

which provides Investars the right to preferred stock in the Company (“Preferred
Stock™, when and if the Company spansars an equity offering that

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

Con

Facgerred Equizy. Based on our SAFEs, when we engage in an offering of
equity interests invalving preferred stock.
Investors will receive a number of shares of preferred stock calculated using the
methad that results in the areater number of preferred stock:
1. the total value of the Investor's investment, divided by
1. 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 Investor divided by the
quotient of
1. the Valuation Cap divided by
2. the total amount of the Company's capitalization at that time.
1. far investors up ta the first $1,200,000.00 of the securities, investors will
receive a valuatian cap of $27,000,000.00.

Addditinad Terms of the Valzation Cup,

“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) issued and outstanding, assuming
exercise or conversion 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 Comman Stack reservad 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.

Liguidity Evenzs. If there is a Liguidity Event before the expiration or termination of
this instrument, the Investor will, at its option, either (i) receive a cash payment
equal to the Purchase Amount (subject to the following paragraph) or Cii)
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 Control or an
Initial Public Offering

Liguidsty Priority. In a Liguidity Event or Dissolution 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 (ta the extent
such convertible pramissory notes are net actually or nationally converted inta
Capital Stack);

. On par with payments for athar Safes and/or Prefarrad Stock, and if the
applicasle 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

3. Senior to payments for Common Stock.

N

Securities Issued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to
issua its seeurities 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 Cempany’s
use of the SPV is intended to allow investors in the SPV to achieve the same
econemic exposure, voting power, and ability te 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 nat rasult in any additional feas.
being charged to investors.

The SPV has been organized and will be operated for the sole purpose of directly
acquiring, helding and disposing of the Company’s securities, will not borrow
money and will use all of the proceeds from the sale of its securities sclely 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 excrcised 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
investor and his, her, or its transferees or assigneas (collactively, the “Investor™),
through a power of attarney granted by Investor in the Investor Agreement, has
appointed or will appoint the Lead Investor as the Investor's trug and lawful proxy
and attorney (the “Proxy") with the power 1o act alone and with full power of
substitution, on behalf of the Invester ta: (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
Investar determines is necessary and aporapriate in the exercise of his or her
authority. Such Proxy will be irrevocable by the Investor unless and until a
suceessor lead investor (“Replazement Lead Investor”) takes the place of the Lead
Investor. Upon 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 5-day time period, it shall remain in effect

Restriction on Transferability

The $PV securities are subject to restrictions on transfer, as set forth in the



Subscription Agreomant and the Limited Liability Company Agreement of
Wefunder SPV, LLC, and may not be transferred without the priar appraval of the
Company, on behalf of the SPV,

ing rights?

16, Are thare any limitations on any vo

See the above description of tae Proxy to the Lead Investor
16. How may the terms of the securities being offered be modifiea?

Any pravision of this instrument may be amended, waived or modified only upen
the written consent of the Company and the Investor.

Pursuant to autherization in the Investor Agreement between cach Investor and
Wefunder Portal. Wefunder Portal is authorized to take the fallowing actions with
respect to the investment centract between the Company and an investor:

1. Wefunder Portal may amand the terms of an investment contract, provided
that the amended terms are more favorable to the investor than the original
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

e Insing offenid may not be trnsfered by oy purchaser of such securities during the one year

period beginning when the securities were issued, unle:

such securities are transierred:

o the issuer;
toan sceredited investor:

3, as part of an offering wegistered with the U.S, Secur

-3 and Exchange Corumi

o or
4 wa

ber of the Fuily of the purchuser or the quivaleat, 1 o tust controlled by the purecla

0

sk ereated for the benelit of a member of the fan

3 oF the puschase vt e equivalent, or it conmection
with the death or divorce of the purchaser or other similar circumstance.

NOTE: The term “accredited Investor™ means any person who comes within any of the
categories set forth in Rule 501(a) of Regulation D, ar who the seller reasonably believes
comes within any of such categories, at the time of the sale of the securi

s to that persan.

The term “membar of the family of the purchaser or the squivalent” includes a child,
stepchild, ild, parant,

spouse or spousal squivalent, sibling,
mother-In-law, father-in-aw, son-in-faw, daughter-in-1aw, brother-In-law, or sister-In-iaw of
the purchaser, and includes adeptive relationships. The term “spousal equivalent” means a

i ing a ralatit genarally equi to that of a spause.

DESCRIPTION OF ISSUER'S SECURITIES

17. \hat ather securiti

o classes of securitios of the Issuer are outstanding? Describe the
material terme of any other outstanding securities or clasees of secul suer
Securities Securities
{or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Common
Stack 2,450,000 1137796 Yes v
Preferred
Stack 984,971 904,473 Yes v
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
Options: 165,522

D

ba any othar rights

Preferred Stock has liguidation preferences over common stock. Investors in the
SAFE, if it canverts, will receive Preferred Stock.

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

The holder of each share of Common Stock shall have the right ta one vote for
each such share, and shall be entitied to notice of any stackholders’ meeting in
accordance with the Bylaws of this corporation, and shall be entitled to vote upon
such matters and in such manner as may be provided by law.

The holder of each share of Preferred Stock shall have the right to one vote for
each share of Commen Stock into which such Preferred Stock could then be
converted, and with respect to such vote, such holder shall have full voting
rights and pawers equal to the voting rights and powers of the halders of
Common Stock, and shall be entitied, notwithstanding any provision hereof, to
notice of any stockhaolders’ meating in accordance with the Bylaws of this
corporation.

18. How may the rights of the securities being offerad be matarially limited, diluted or qualified
by the rights of any other class of security identifieg above?

The holders of a majority-in-interest of voting rights in the Company could limit
the Investor's rights in a material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company's operations
or cause the Company to engage in additional offerings (including patentially a
public offering).

These changes could result in further limitations en the veting rights the Investor
will have as an owner of equity in the Company, for example by diluting those
rights or limiting them to certain types of events or cansents.

To the extent applicable, in cases where the rights of halders of convertible debt,
SAFES, or other cutstanding options or warrants are exercised, or if new awards
are granted under our equity compensation plans, an Investor's interests in the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investor's securities will decrease, which could also diminish,
the Investar's vating and/er ecanemic rights. In addition, as discussed abave, if a
majority-in-interest of helders of securities with voting rights cause the Company
ta issue additional equity, an Investor’s interest will typically also be diluted.

Based on the risk that an Investor's rights could be limited, diluted or otherwise
qualified, the Investor could lose all or part of his or her investment in the
securities in this offering, and may never see positive returns.

Additional risks related to the rights of other security holders are discussed
below, in Question 20,
79. Are there any differences not reflectad above between the securities being offered and
eacn other class of socurity of the issuar?
No.

20, How could the exercise of rights neld by
above affect the purchasers of the secur

& prinsipal sharehalders identified in Question §
eing offered?

As holders of a majority-in-interest of voting rights in the Company, the
shareholders may make decisions with which the Investor disagrees, or that
negatively affect the value of the Investor's securities in the Company. and the
Investar will have no recourse to change these decisions. The Investar's interests
may conflict with those of other investors, and there is no guarantee that the
Company will develop in a way that is optimal for or advantageous to the Investor.
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FINANCIAL INFORMATION

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

Refer to Appendis €, Financial Statements

1. Miles e, certify that:
(1) the financial statements of Bit Body, Inc. included in this Form are true and
complete in all material respects ; and

formation of Bit Body, Inc. included in this Form reflects

(2) the financial

accurately the information reported on the tax return for Bit Body, Inc. filed for
the mest recently completed fiscal vear.

Miles Penn

CEO

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affillated esuer, any disectar,
officer, general partner or managing membser of the Issuer, any beneficial swner of 20 percent
L any promater cannested with the

armare of the i
issuer in any capacity ak the lime of such sale. any person th
(directly or indirectly) remuneration for sclicitation of purchasers in connection with such saie
. or any general partner, director, officer or managing member of any such

as been or will be paid

of securi|
salicitor, prior 1o May 16, 2016:

tha case of issuars,

@ yaars,

cred, within 10 years (o

1) Has any such person baen cony
their predacessors and affiliated issuars) befora the filing of this offering statement, of any

felony ar misdemeanor:

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

i involving the making of any faise filing with the Commission? [] Yes & No

i arising out of the conduct of the business of an underwriter, broker, dealer, municipal
rities dealer, investment adviser, funding portal or paid selicitor of purchasers of
rities? O Yes I Ne

{2} Is any such person subject to any order, judgment or decree of any court of competens
Jurisdiction, entered within five years before the filing of the information required by Section
4A(b) of the Secunties Act that, at the time of filing of this offering statement, restrains or
anjoins such person from enaaaing ar continuing to angage in sny conduct or practice:

i. In connection with the purchase or sale of any sacurity? [ Yes
li. involving the making of any false filng with the Commission? [] Yes i No

ili. arising out of the conduct of the business of an underwriter, braker, dealer, municipal
sskment adviser, funding portal or pald selicitor of purchasers of
No

securities dealer,
securities? (] ves

(3) Is any such person subject to a final order of a state securities commission (or an agency or
officer of a state performing like functions); a state autherity that supervises or examines
banks, savings associations or credit unians; a state insurance commission (or an agency or
officer of a state performing like functions): an appropriate federal banking agency; the US
Commodity Futures Trading Commission: or the Nationsl Credit Union Administration that:

ing of this offering statament bars the parson from:

i3t the time of the
A. association with an entity regulated by such commission, authority, agency or
afficer? [ Ves[< No
B, engaging in the business of securities, insurance or banking? [ Yes A Ne

C. engaging In savings association or credit unien activities?_] Yes

fi. constitutes 2 final order based on a violation of any law or regulation that prohisits

fraudulent, manipulative or deceptive concuct and for which the order was entered

within the 10-year period ending on the date of the 7iling of this offering statement?
OvesEHo

(4) Is any such persan subject to an order of the Commission entered pursuant to Secticn
15(5) or 15B(c) of the Exchanga Act ar Section 205(e) er (f) of the Investment Advisers Act of
1940 that, at the time of the fillng of this offering statement:
i, suspends or revokes such person’s registration ac a braker, desler. municipal securities
dealer, Investment advicer of funding portal? [ ves
ii. places limitations on the activities, functions or operations of such person?
OvesENe
iii, bars such person from being associated with any entity or from participating in the
affering of any penny stock? [ Yes|

(5) Is any such person subject to any order of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of this offering statement.
t fram committing or causing a violation or future

ordars the parson 1o cease and de:
wvielation of
1 any scienter-based ant-fraug provision of the federal securities laws, including
without limitation Section 17(2)(1) of tha Sacurities Act, Saction 10(0) of tha Exchange
Act, Sactian 15(c3(1) of the Exchange act and Section 206(1) of the Investmant
Advisers Act of 1940 or any othar rule or regulation thereunder? [] Yas ] No

ies Act? [] Yes [ No

iil Section 5 of the Securi

) 15 any such person suspended or expelled frem membership in, or susoended or barred
from association with A member of, a registered national securities exchange or a registered
natianal or affiliated securities association for any act or omission 1o act constituting conduct
inconsistent with just and equitable principles of trade?

(7) Has any such persen filed (as a registrant or issuer), or was any such person oF was any
such parson named as an underwriter in, any registration statement or Regulatian A offaring
statement filed with the Commissian that. within flve years before the filiag of this offering
statement, was the subject of a refusal order, stop order, of order suspending the Reaulatisn
A exemption, or is any such oersen, at the time of such filing, the subject of an investigation or
proceeding to detarmine whether a stog arder ar suspension arder should be issusd?

(8) Is any such parsan subject 1o a United States Postal Service false representation order
entered within five years before the filing of the Information required by Section 4ACb) of the
Securities Act, or is any such person, at the time of fillng of this offering statement, subject to
atemporary restraining arder or preliminary injunction with respect 1o conduct alleged by the
United States Postal Service to constitute ascheme or device for ohtaining money or property
through the mail by means of false representations?

If you would have answered "Yes” to any of these questians had the convictian, ardes
Judgment, decree, suspension, expulsion or bar occurred or been Issued after May 16, 2016,
then you are NOT eligible to refy on this exemption under Section 4(a)(6) of the Securities
Act.
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OTHER MATERIAL INFORMATION



31, In addition to the informarl ssly required to ba included in this Form, include

1) any other materal information presented te investors; and

further m
ts, in tne light of the circumstances und

s

¢ al infarmation, if any, as may ae n ) make the required
statema:

er which they are made, nat misleading,

ssary

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 lo revoke the Proxy.
Pursuant to the Proxy, the Lead Investor or his or her successor will make voting
decisions and take any other actions in connection with the vating on Investars®
behalf

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

The Lead Investar 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
Agreament. In the event the Lead Investor quits or is removad, the Company will
chaose a Successor Lead Investor who must be approved by Wefunder Inc. The
identity of the Succassor Lead Investor will be disclosed to Investers, and those
that have a Proxy in effect can choose ta 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
Advisers LLC forms a fund (“Fund”) for accredited investars for the purpase of
investing in a non-Regulation Crowdfunding offering of the Company. In such as
circumstance. the Lead Investor may act as a portfelic manager for that Fund
(and as 2 supervised person of Wefunder Advisors) and may be compensated
through that role.

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

Investors that wish to purchase securities rolated 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 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, tha SPV is required to
include information about each investar wha holds an interest in the SPY,
including each investor’s taxpayer identification number (“TIN") (e.g.. social
security number or employer identification number). To the extant they have not
already done so, each investor will be required to provide their TIN within the
earlier of (i) twe (2) years of making their investment or (i) twenty (20) days
prior to the date of any distribution from the SPV. If an investar does not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable to the Investar an amount necessary for the SPV to
satisfy its tax withholding obligations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
result of the investor’s failure to provide thair TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for adlditional information
about tax filings.
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ONGOING REPORTING

32 The issuer will file = report lectranically with the Securities & Exensnge Commiseion

annually and post the report on its website, no later than;

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

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

https:/www.mtailor.com/invest

The dssuer must contiaue w comply with the ungeing reporting requirements unlil

1. the is

suer is required (o file reports under Exchange Act Sections 13(a) or 15(d)

s

the issuer has filed at least one annual report and has fewer than 300 holders of record:
3. the do nol exceed $10

or has filed al Jeast thr

annual reports and has (il
million;

4. the issuer or another party purchases or repurchases all of the securities issued pursuant to
Section 4(a)(6), including anv payment in full of debt securities or any complete
redemplion of redeemable securities: or the issuer liguidales or dissolves in secordance

wilh stale Liw
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Tnteniional misstatenents or omissions of i constiiuie federal crinednal viclations. See 18 US.C. 101

The following documents will be filed with the SEC:
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Miles Penn
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Appendix E: Supperting Documents

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfinding (§
227000 et seq.), ihe issuer certifies that it has reasonable grounds io believe that it meets all of the requirements for

Jiting on Form € and fias daly cawsed this Form te be signed on its behail by the duty authorized undersigned.

Bit Body, Inc.

By

Miles Penn

Founder

Pursusnt (o the requirements off Sections 4() (6) and 4A of he Securities Act of 1933 and Regulation Crowdlunding
(§ 227100 el seq.). this Form € and Trass fer Agent Agreement hus been signed by the following persons in the

cupacities und on the dates indicated.

Tal Shachar

Director
2/13/2023

’Rafae.[' wittrn
Board member
2/12/2023

Miles Penn
Founder
2/12/2023




