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Name of issuer:

NpCloud Solutiens Inc.

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: DE
Date of arganization: 11/17/2021

Physical address of issuer

106 Langtree Village Dr
Suite 301
Mooeresville NC 28117

Website of issuer:

https://www.npcloudsolutions.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 dollar amount or a
percentage of the offering amount, or a good faith estimate If the exact amount is not
available at the time of the filing, for conducting the offering. including the amount of referral
and any other fees associated with the offering:
7.5% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

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

No

Type of security offered:

] common Stock
Preferred Stock
[IDebt

[ other

If Other, describe the security offered:

Target number of securities to be offered:

100,000

Price:

$1.00000

Method for determining price
Dividing pre-money valuation $10,000,000.00 (or $5,000,000.00 for investors in
the first $250,000.00) by number of shares eutstanding on fully diluted basis.

Target offering amount:

$50,000.00

Oversubscriptions accepted,

Yes
ONe

If yes, disclose how oversubscriptions will be allecated:
[ Pro-rata basis
[ First-come, first-served basis
Other

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum effering ameunt (if different from target offering amount}:

$1,000,000.00

Deadline to reach the target offering amount:
4/29/2024
NOTE: If the sum of the investment commitments does not equal or exceed the targat

offaring amount at the offering deadline, no securities will be sold in the offering,
will be | d funds will be returned.

Current number of employees:

5



Mest recent fiscal year-end: Prior fiscal year-end:

Total Assets: $4,280.00 $30,084.00
Cash & Cash Equivalents: $2,780.00 $28,584.00
Accounts Recaivable: $0.00 $0.00
Shart-term Debt: $11,500.00 $0.00
Long-term Dabt: $0.00 $0.00
Rewvenues/Sales: $0.00 $0.00

Cost of Goods Sold $0.00 $0.00

Taxes Paid: $400.00 $400.00
Net Income ($163,613.53) ($3,116.00)

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, 1A, K5, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, W1, WY, BS, GU, PR, VI, TV

Offering Statement

Respond to each question in each paragraph of this part. Set forth each guestion and any notes, but not
any instructions thereto, in their entirety. If disclosure in response to any question is responsive to one
or more other questions, it is not necessary to repeat the disclosure. 1f 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, or omit the question or series of questions.

Be very carcful and precisc in answering all questions. Give full and complete answers so that they are
not misleading under 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 occur within the

foresceable future. I any answer requiring information is inaccurate, i

or misleading, the Company. its management and prineipal shareholders may be liable to investors

based on that information.

THE COMPANY

1. Name of issuer:

NpCloud Solutions Inc.

COMPANY ELIGIBILITY

2.[) Check this box to certify that all of the following statements are true for the issuer.

= Organized under, and subject to, the laws of 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 pravided to investors, to the extent reguired, the
ongoing annual reports required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such shorter
period that the issuer was 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 te engage in a merger or acquisition with an
unidentified company or companies.

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

3. Has the issuer or any of its predecessors previously failed to camply with the ongoing
reporting requirements of Rule 202 of Regulation Crowdfunding?

DIRECTORS OF THE COMPANY

4. Pravide the following information about each director (and amy persons occupying a similar
status or performing a similar function) of the issuer

Main Year Joined as

Director Principal Occupation o iover Director
Chief Executive

Denis Reno ! NpGloud Solutions 2021

Officer
Founder/Psychiatric Advanced Psych

Norrine McNelle: ¢ 2022
¥ Nursa Practitioner Care Plic

CEQ/Psychiatric ‘Wellness Partners

Bradley Kuo /Peychizit) 3 2022
Nurse Practitioner  Hawaii Inc.
Owner/Psychiatric MasterMind Clinic,

Jennie Stormes 2022

" Nurse Practitioners PLLC
Robert Glenn Psychiatrist ReGraup 2022

Marie Crawford

For three years of business experience, refer to Append

Waork History.

Clinical Psychologist PHD.

OFFICERS OF THE COMPANY

5. Provide the following infermation abeut each officer (and any persons occupying a similar

status or performing a similar function) of the issuer

Officer
Denis Rono

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

rk History,

INSTRUCTION TO QUESTION 3: For purpases of this Question 5, the term officer means a president, vice presidens,
secvetary, ireasurer or prinetpal financial ffieer, compiroller o1 principal accounting officer, and any person that woutinely

perfaruing similar funedtans.

Paositions Held
CEO

PRINCIPAL SECURITY HOLDERS

Telepsychiatry
Dt Marie Crawford,

PLLC 2022

‘Year Joined
2021

; Director & Officer



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

N £ Hold No. and Ciass % of Voting Power
amse of Haldar of Securities Now Held Prior to Offering
Denis Rono B467404.0 Company Stock 8467

INSTRUCTION TO QUESTION 6: The above information must be provided as of a dae that is ne mere than 120 days prior

163 the dlate of filing of this offering siarement

To caiculate il voting power, inciide alf securities for which the person directly ox indirectly has or shares the voting
power, \which inciudes the power 1o vate oF 1o direct the voHNg of Sueh sceurities. If the person has the Fght 1o acquire
voting power af such securities wishin 60 days. including through the exeresse of any opiion, werrant or right, the
comversion af @ securiry. or osher arrangement, or if securities are held' iy a member o the fanily. throwgh corporenions or
parmerships. ar otherwise in a manner thar would allow a person to direct or control the voriag of the securities (or share i
such direction or eontrol — as, for example, a vo-trusiee) they shoutd be meiuded as being * beneficiully swned.” You
sheule incfue an explonation of these cuctmsiances i a foomore i the “Number of and Class of Securities Now iehd.” To

caleridate VOFing equity sectrities, assume aif oprions are exereised and all outsianding convertible

SCCURities converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the business of the issuer and the anticipated business plan of the issuer.

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
INSTRUCTION TO QUESTION 7: Wefunder il provide your company’s Wefunder profile as an appendi (Appendix A) to

the Form € in PDF fermat. The submission will include all Q& fiems and “read more™ links in an wn-collapsed formar. AN
videos will be transeribed.

This means that any information gravided in vour Wefunder projile will be pravided v the SEC in response to this questian
As et result, yaur company will be potentialty iable for missiaserents and omissions in your profile under the Securities Act
of 1933, which reguires you io proviee material information reiated 1o yowr business and antieipared business pian. Please
review your Wefunder profite carefully (o ensure i provides ali materiai information,, is not false or misieading. and does

ot omit any information that would cause the information included to be false or misleading.

RISK FACTORS

A crowdfunding i invol risk. You should not invest any funds in this
offering unless you can afford to lose your entire investment.

In making an ir 1t Ir 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 a or adeq of this d

The US. and Cor 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 o risky:

We depend on Investor funding. If we are unable to maintain this relationship, or if
the Investors invest significantly lower amounts than we currently anticipate or
nene at all, our business, prospects, financial condition, results of operations and
cash flows could be materially and adversely affected.

We are a growth stage company with no revenues and a net loss. We have never
turned a profit and there is no assurance that we will ever be profitable. In fact, it
is possible that we may incur significant expenses and continuing lesses for the
foreseeable future.

We face significant challenges as a new entrant into the Healthcare Technology
Industry. There are Major companies already established in the EHR Market.

We depend upon third parties to develop our solutions. We do not have |ong-term
agreements with all of our Technology developers. If these developers become
unwilling or unable to provide an adequate supply of development, we may not
be able to find alternative sources in a timely manner and our business would be
adversely impacted.

‘We may experience significant delays in the design, Development, financing,
regulatory approval, launch and delivery of our Technalogy, which could harm our
business, prospects, financial condition, results of operations, and cash flows,

There can be no assurance that the Company will meet our projections. There can
be no assurance that the Company will be able to find sufficient demand for our
products, that people think it's a better option than a competing proeduct, or that
we will able to provide the service at a level that allows the Cempany to make a
profit and still attract business.

The valuation for the offering was established by the Company, Unlike listed
companies that are valued publicly through market-driven stock prices, the
valuation of private companies, especially startups, is difficult to assess and you
may risk overpaying for your investment.

You sheuld he prepared to hold this investment for several years er longer. For
the 12 months following your investment there will be restrictions on how you can
resell the securities you receive. More importantly, there is no established market
for these securities and there may never be one. As a result, if you decide to sell
these securities in the future, you may not be able to find a buyer. The Company
may be acquired by an existing player in the EHR industry. However, that may
never happen or it may happen at a price that results in you losing money on this
investment.

To fund its growth, the Company may be forced to raise additional equity capital.
Issuing more equity may require bringing on additional investors. Securing these
additional investors could require pricing our equity below its current price. If so,
your investment could lose value as a result of this additional dilution. In addition,
even if the equity is not priced lower, your ownership percentage would be
decreased with the addition of more investors. If we are unabile to find additional
investors willing to provide capital, then it is possible that we will cheose to cease
our activity. In that case, the only asset remaining to generate a return on your
investment could be our intellectual property. Even if we are not forced to cease
our sales activity, the unavailability of financing could result in the Company
performing below expectations, which could adversely impact the value of your
investment.

Qur success will be substantially dependent upon the discretion and judgment of
our management team with respect to the application and allocation of the
proceeds of this Offering. The use of proceeds described below is an estimate
basad on aur current business nlan. We. hawever. mav find it nacassary ar



advisable to re-allocate portions of the net proceeds reserved for one category to
another" and we will have broad discretion in doing so.

As an internet-based business, we may be vulnerable to hackers who may access
the data of our users and providers that utilize our Solution. Further, any
significant disruption in service or in its computer systems could reduce the
attractiveness of the Solution and result in a loss of inwvestors, providers and end
users interested in using our Solution. Any disruptions of services or cyber-
attacks could harm our reputation and materially negatively impact our financial
condition and business.

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 QUESTION §: Avoid gemeralized ctements and inchude onfy trose faciors that are Unigue io Ui issuey.
Discussion should be aitored 1o we issuer’s Musiness end the affering ane should no! repeat the factors addressed i the

legends sct forth abeve. N specific number of risk facters is required iv be identified.

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

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

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

it we raiso: $50,000

Useof §25% for product development, 20% for Key Hires, 5% for R&D, 5% for

ProceRts Marketing, 7.5% for Wefunder Fees. Hitting our Maximum target will
allow us to develop a complete product. We have features that more
funds would enable us to start developing. We have many funding needs,
including expanding our core team, building a tech support team,
executing a marketing plan, and ability to complete building a
clearinghouse solution. The minimum target will allow us to continue
building the basic features of the EHR.

if we raise: $1,000,000

Useof §2,5% for product development, 20% for Key Hires, 5% for R&D, 5% for
FrOSRSE Marketing, 7.5% for Wefunder Fees, Hitting our Maximum target will
allow us to develop a complete product. We have features that more
funds would enable us to start developing. We have many funding needs,
including expanding our core team, building a tech support team,
executing a marketing plan, and ability to complete building a
clearinghouse solution.

INSTRUCTION TOQ QUESTION 10: An issuer must provide a reasenably detailed description of any intended use of
proceeds. stk that invesors are provided wich an adeqate amount of iformaiion ro underscand how tie offering proceeds
wilk e tuseat. If an fssuer has identified o sange of posstbte ses, the issuer chould idenrify an describe each probabie use
and she factors the isswer may consider in aliocating proeeds among the polential wses. If the issuer will aecept proceeds in
eXeess of the rarget offering amount, the 1ssier must describe the purpose, method for allocating oversubseriptions. and
intended wse of the exeess proceeds with simitar specificisy. Please include ail potentiod uses of the proceeds of the offering,
including any that may apply oaly in the case of oversubscriptions, If voie de net do so_ you may fater be vequired to amend

your Form C. Wefinder is not respansible for any failure by you to describe a potenrial use of offering proceeds.
DELIVERY & CANCELLATIONS

1. 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 te 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 Company
Cor similar phrases) should be interpreted to include investments in a SPV.

12. How can an investor cancel an investment commitment?

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

The i diary will notify i 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
netice about the new offering deadline at |east 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 i t it i t will
be cancelled and the committed funds will be returned.

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

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notifications disclosing that the i




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
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 Ir Ag t you will te with us
pravides the Company the right te cancel for any reason before the offering
deadline.

If the sum of the investment i fromall i 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 nents will be

and committed funds will be returned.

Ownership and Capital Structure
THE OFFERING

13, Describe the terms of the securities being offered.

Priced Round: $10,000,000.00 pre-money valuaticn
See exact security attached as Appendix B, Investor Contracts

NpCloud Selutiens Inc. is offering up to 1,250,000 shares of Series Seed-1
or Series Seed-2 preferred stock, at a price per share of $1.00.

Investors in the first $250,000.00 of the offering will receive stock at a price per
share of $0.50, and a pre-money valuation of $5,000,000.00

The campaign maximum is $1,000,000 and the campaign minimum is
$50,000.00.

Information Rights

The Company will furnish to the undersigned if the undersigned has invested at
least One Hundred Thousand Dollars ($100,000}) in this offering and has thereby
become a Major Investor (a “Major Investor") (1) annual unaudited financial
statements for each fiscal year of the Cempany, including an unaudited balance
sheet as of the end of such fiscal year, an unaudited statement of operations
and an unaudited statement of cash flows of the Company for such year, all
prepared in accordance with generally accepted accounting principles and
practices; and {2) quarterly unaudited financial statements for each fiscal quarter
of the Company (except the last quarter of the Company’s fiscal year), including
an unaudited balance sheet as of the end of such fiscal year, an unaudited
statement of operations and an unaudited statement of cash flows of the
Company for such quarter, all prepared in accordance with generally accepted
accounting principles and practices, subject to changes resulting from normal
year-end audit adjustments. If the Company has audited records of any of the
foregeoing, it shall provide those in lieu of the unaudited versions. The filing of an
annual report on Form C/AR shall be deemed to satisfy the requirement to
provide annual financial information described above.

Participation Right

Each Major Investor has the right of first refusal to purchase such Major Investor's
Pro Rata Share (as defined below) of all {or any part) of any New Securities (as
defined in Section 8(d)(ii)of the attached subscription agreement) that the
Company may from time to time issue after the date of this Agreement, provided,
however, such Major Investor shall have no right to purchase any such New
Securities if such Major Investor cannot demonstrate to the Company's reasonable
satisfaction that such Major Investor is at the time of the proposed issuance of
such New Securities an “accredited investor” as such term is defined in Regulation
D under the Securities Act. A Major Investor's “Pro Rata Share” for purposes of
this right of first refusal is the ratio of (a) the number of shares of the Company’s
Common Stock issued or issuable upon conversion of the Securities owned by
such Major Investor, to (b) a number of shares of Commen Stock of the Company
equal to the sum of (1) the total number of shares of Common Stock of the
Company then outstanding plus (2) the total number of shares of Common Stock
of the Company into which all then outstanding shares of Preferred Stock of the
Company are then convertible plus¢ 3) the number of shares of Common Stock of
the Company reserved for issuance under any stack purchase and stock option
plans of the Company and outstanding warrants.

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 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 to 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 operated for the sole purpose of directly
acquiring, helding and disposing of the Company's securities, will not berrow
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 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 assignees (collectively, the “Investor”),
through 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 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 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
successer 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 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 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 offered have voting rights?

[ Yes
ONo

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

See the above description of the Proxy to the Lead Tnvestor.

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

This Agreement constitutes the entire agreement between the parties herete with
respect to the subject matter hereof and may be amended only by a writing
executed by all parties.

Pursuant to authorization in the Investor Agreement between each Investor and
‘Wefunder Portal, Wefunder Portal is authorized te take the follewing 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 reduction is that the Company’'s offering is oversubseribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The sceuritics being offered may not be iransforred by any purchaser of such securitics during the one year

period beginning when the securitics were issued, unless such securities are transforred:

1..to the isstier;

2.to an uceredited investor:

3. as part of an offering registered with the US. Securities and Exchange Commission; or

4. t0 a member of the family of the purchuser or the equivalent, to  trust contralled by the purchaser, 0 a
trust created for the benefit of a member of the family of the purchaser or the equivalent, o in connection

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 5071(a) of Regulation D, or who the seller reasonably balieves
comes within any of such categories, at the time of the sale of the securities to that person.

The term “member of the family of the purchaser or the equivalent” includes a child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling,
mother-in-law, father-in-law, san-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

a to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the issuer are outstanding? Describe the
material terms of any other outstanding securities or classes of securities of the issuer.

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Common
Stack 15,000,000 10,000,000 Yes -
Series Seed-
2 preferred 750,000 [+] Yes ~
Series Seed-1
Preferred 500,000 4] Yes ~

Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants:
Options: 1,568,038

Describe any other rights:

Series Seed-1 Preferred and Series Seed-2 Preferred are identical securities except
for the liquidation preference which is equal to 1x $0.500 in the case of Series A-l
Preferred and 1x $1.000 in the case of Series A-2 Preferred

18. How may the rights of the securities being offered be materially limited, diluted or qualified
by the rights of any other class of security identified above?

The helders 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 aperations
or cause the Company to engage in additional offerings (including potentially a
public offering).

These changes could result in further limitations on the voting rights the Investor
will have as an owner of equity in the Company, for example by diluting those
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Related Party Transaction

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

To-date. the company has been financed with $11,500 in debt.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 6 months before we need to raise further capital.

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

‘We will likely require additional 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 12 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 possible to adequately project whether the proceeds 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
offered in this offering is sold. The Company intends to raise additional capital in
the future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors,

Runway & Short/Mid Term Expenses

NpCloud Solutions Inc. cash in hand is $10,608.60, as of January 2023. Over the
last three months, revenues have averaged $0/month, cost of goods sold has
averaged $0/month, and operational expenses have averaged $17,000/month, fer
an average burn rate of $17,000 per month. OQur intent is to be profitable in 18
maonths.

Most of our expenses are related to development. We still have more development
in the next 2-3 months as we prepare to geo live. We alse have to complete
certification which is a big expense that we have to undertake to make sure our
EHR meets ONC-IT standards. As we finish up development, we will start our
marketing plan as we get to market.

In 6 months, we project expenses to be $66,050 per month and revenue to be $0.
Our revenue will grow as we scale. We need at least $100,000 to enable us to
develop the Electronic Health Record system and all the base features included.
‘We need $1,000,000 to enable us to develop a complete product to include an
integrated clearinghouse. Some features can use integrations in the beginning
while we secure mare funding. Hoping to have the product live in Spring 2023.

We are not profitable yet. We need at least $1,000,000 to reach the point of
prefitability, We will e profitable within 12-18 menths. We have developed a great
marketing plan that will help us reach these goals faster.

We plan to utilize loans until we can get access to the funds raised in Wefunder.
Some of our staff and developers are ok working and getting paid later once
funding is secured.

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

INSTRUCTIONS TO QUESTION 282 The discaission must cover sach year for which financial statemenss are provided. For
HSSUBrS With N4y prioy eperating Kisiovy, the discussion showld foeus on fivancial milesiones amd aperasional, liguisisy and
other challenges. For issuers with an operaning history, the discission should focus on vehether historicd results and casit
Haws are represeniative of what invesiors sheald expect in the future. Take fnta aceewnt the proceeds of ihe offering and any
other known or pending sources of capital. Discuss how the progeeds from the offering will affeet liquidity, whether
recefving these finds and any other addirional funds T necessary to the viabilisy of the business. and fiow quickly she isswer
anticipates using iss available cash. Descrivi the other available sources of capital ro she business, such as linex of credi or
reguired coniributions by shareholders. References to the issuer Fi this Question 28 and these Istruerions refer to the issuer
anaifs predecessors, if any.

FINANCIAL INFORMATION

29. Include financial statements covering the two mast recently completed fiscal years or the
peniod(s) since inception, If shortar:

Refer to Appendix C, Financial Statements

1. Denis Rono, certify that:
(1) the financial statements of NpCloud Solutions Inc. included in this Form are
true and complete in all material respects ; and

(2) the financial information of NpCloud Selutions Inc. included in this Form
reflects accurately the information reported on the tax return for NpCloud

Solutions Inc. filed for the most recently completed fiscal year.

‘Denis Rono

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,
officer, general partner or managing member of the issuer, any beneficial owner of 20 percent
or more of the issuer's outstanding voting equity securities, any promoter connected with the
fssuer in any capacity at the time of such sale, any person that has been or will be paid
(directly or indirectly) remuneration for solicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer or managing member of any sueh
solicitor, prior ko May 16, 2016:

(1) Has any such parson been convicted, within 10 years (or five years, in the case of jssuers,
their predecessors and affiliated issuers) before the filing of this offering statement. of any
felony or misdemeanor;
i. in connection with the purchase or sale of any security? [] Yes [ No
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, investrent adviser, funding portal or paid solicitor of purchasers of
securities? [] Yes [4 No



(2) Is any such person subject to any order, judgment or decree of any court of compatent
jurisdiction, entered within five years before the filing of the information required by Section
4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjoins such person from engaging o continuing to engage in any conduct or practice:
I. in connection with the purchase of sale of any security? [] Ye:
il. Involving the making of any false filing with the Commission? [] Ye
iii. arising out of the conduct 6f the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [] Yes

(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 authority that supen s Or examines
banks, savings associations or credit unions; a state insurance commission (or an agency er
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 sueh commission, authority, agency or

€. engaging in savings association or credit union activities?[] Yes

ii. constitutes a final order based on a violatien of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?

[ ve:

€4) Is any such person subject to an order of the Commission entered pursuant to Section
15(b) or 1SB(e) of the Exchange Act or Section 203¢e) o (1) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:
i. suspends or revokes such person's registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [] Yes [&] No
ii. places limitations on the activities, functions or operations of such person?
[l ves BN
iii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? (] Yes [ No

(5} Is any such person subject to any order of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of this offering statement,
orders the person to cease and desist from committing or causing a vielation or future
violation of
1. any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17(a)(l) of the Securities Act, Section 10(b) of the Exchange
Act, Saction 15(c)C1y of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [] Ye

il. Section § of the Securities Act? [] Yes

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

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

[ yes FlNo

(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 person, at the time of filing of this offering statement, subject to
a temporary restraining order or preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining money or property
through the mail by means of false representations?

If you would have answered “Yes” to any of these questions had the conviction, order,
judgment, decree, or bar or been issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a){6) of the Securities
Act.

INSTRUCTIONS TO QUESTION 30 Finaf ovder means a wrinen direciive or declaratory searemens issmed by a federal o1
stare agency, eseribed in Rule 303(a)(3) of kegulation Crowdfimding, under applicable Stantory authoriay thes provides
far natice and an opportunity for hearing, Which censtitutes a final disposition or action by that federal or state agency.

No masters are requined ro be disclosed with respeet o evenrs relaiing fo any affitiased ixsier st occurred begore the
affiliation avase if the affiliared erwity is nev (i) in canrral af the fsswer ar g7l under eamman conirol witl she isseer by a third

party that was in cantral of the affliated enfty at the fime of such eves.

OTHER MATERIAL INFORMATION

31. In addition to the information expressly reauired to be included in this Form, Include:
- (1) any other material information presented to investors; and

« (2) such further material information, if any, as may be necessary to make the required
statements, in the light of the circumstances under which they are made, not misleading

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a 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 revoke the Proxy.
Pursuant to the Proxy, the Lead Investor or his or her successor will make voting
de ns and take any other actions in cennection with the veting on Investors’
behaif.

The Lead Investor 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 ke chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
final investment decision to purchase the securities related to the Company.

The Lead Investor can quit at any time or can be removed by Wefunder Inc. for
cause or pursuant to a vote of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or is removed, the Company will
choose a Successor Lead Investor who must be approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed to Investors, and those
that have a Proxy in effect can choose to either leave such Proxy in place or
revoke such Proxy during a 5-day period beginning with notice of the
replacement of the Lead Investor.



The Lead Investor will not receive any compensation for his or her services to the
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

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 aligned with those of
Investors. It is, however, possiblethat in some limited circumstances the Lead
Investor's interests could diverge from the interests of Investors, as discussed in
section 8 above.

Investors that wish to purchase securities related to the Company through
Wefunder Portal must agree to give the Proxy described above to the Lead
Investor, provided that if the Lead Investor is replaced, the Investor will have a 5-
day period during which he or she may reveke the Proxy. If the Proxy is not
revoked during this S-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
already done so, each investor will be required to provide their TIN within the
eatlier of () two (2) years of making their investment or (i) twenty (20) days
prior to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withhalding obligations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or other relevant authoerity 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 QUESTION 30 If information is presented to mvestors i @ formar. media or other means nor able o

he refiected i text or poriable docement fommat, the isster should include.

() @ dleseription of the naarerial content of steh infornea

(b} @ description of the farmat in which sueh disclosure s presenied; and

the case of disclasure in video, audio er ather dynamic media o form

¢ transcript or description of suck disclasue.

ONGOING REPORTING

32.The
annually

uer will file a report electronically with the Securities & Exchange Commission
d post the report on its website, no later than:

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

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

https://www npcloudsolutians.com//invest

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

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

%}

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

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

million;

Fs

the issuer or another party purchases or repurchases all of the securitics 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 to the requirements of Sections #(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding (§
227,100 et seq.), the issuer certifies thart it has reasonable grounds ro believe that ir meets all of the requiremenis for

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

NpCloud Solutions Inc.

By

Denis Rono

Founder/CEO, Project Lead

Pursuant to the requircments of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding
(§ 227.100 et seq.), this Form C and Transfer Agent Agreement has been signed by the following persons in the

capacities and on the dates indicated.

Jennie Stormes

PMHNP-BC/MMC Owner
2/M/2023

Norrine CMCCNEHE};

Board member
2/10/2023

Robert G [enn

Psychiatrist
2/10/2023

‘Bmzﬂéy Kuo

Partner
2/10/2023

Marie C mwford

Psychologist
2/10/2023

Denis Rono

Founder/CEQ/President
2/10/2023

Denis ‘Rono

Founder/CEQ, Project Lead
2/10/2023

The Korm C must e signed by the issuer, its principal ffieer or officers, its priveipal finaneial officer, iis contraller or principal aecounting officer




and at leasi @ my

| authorize Wefunder Portal to submit a Form C to the SEC based on the information |
provided through this online form and my company’s Wefunder profile.

As an authorized representative of the company, | appoint Wefunder Portal as the
company'’s true and lawful representative and attorney-in-fact, in the company’s name,
place and stead to make, execute, sign, acknowledge, swear to and file a Form C on the

company's behalf. This power of attorney is coupled with an interest and is irrevocable.
The company hereby waives any and all defenses that may be available to contest, negate
or disaffirm the actions of Wefunder Portal taken in good faith under or in reliance upon
this power of attorney.




