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Name of [ssuar:

Circle Optics, Ine.

Legal stalus of Issuer
Form: Other
Other (specify): Public Benefit Corporation
Jurisdiction of Incorporation/Organization: DE
Date of organization: 12/1/2017

Physical address of lssuer

260Q E, Main St
Ste 6106
Rochester NY 14604

Websita of

suer:

https:/www.circleaptics.com/

Name of intermediary thraugh whi

ch the offering will be conducted:

Wefunder Portal LLC

ClK number of intermecliary!

0001670254

SEC file number of Intermediary

007-00033

CROD number, Il applicable, of intermediary:

283503

Arsount of compensation ta be paid to the intermediary, whethar as a dallar amount or a
percentage of the offering amount, or & good faith estimate if the exact amount s not
ovailable at the time of the filing, for conducting the offering, including the amount of referral
and any other fees associated with the offaring:

5.0% 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 sueh an interest

No

Type of security offerad:

[JComman Stack
Preferred Stock
[] Debt
[ Other

I Other, describe the security offared

Target number of sacurities to ba offered

103,064

Price
$1.62000

Methad for determining price;
Dividing pre-money valuation $20,000,740.74 (or $18,000,790.35 for investors in
the first $149,999.35) by number of shares ocutstanding on fully diluted basis.

Target offering ameunt:

$150,000.00

Ovarsubscriptions accepted:

CINe

If yes. disclose how oversubscriptions will be allacatsd.

[ Pro-rata basis
[IFirst-come. first-served basis
Qther

If ether, describe how oversubseriptions will be allocated:
As determined by the issuer

Maximum affering smount (if different from target offering amaunt)

$1,000,000.00

Deadline to reach the Larget offering amount
4/30/2023
NOTE: If the sum of the inyestment commitments does not equal or exceed the target

offering amount at the offering deadling, ne securities will be sold In the offering,
Investment commitmants will be cancallad and committed funds will be raturned,

Current number of employees

n

Maost recent fiscal year-end:  Prior fiscal year-end:

Tatal Assets: $271,490.00 $100,235.00
Casih & Cash Eaulvalents, $159,746.00 $50.599.00
Accaunts T vable: $24,800.00 $46,041.00
Short -tarm Dabl $964,419.00 $736,447.00
Long-term Dabt: $822,511.00 $655,405.00
$424,484.00 $238,966.00
$355.890.00 $153,561.00
Taxas Paig $0.00 $0.00
Net Income: ($584,308.00) ($660,825.00)

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, |A, KS, KY, LA, ME. MD,

MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, 5C,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, 1V




Offering Statement

Respond fo cach que

o in cach paragraph of this part. Sct forth cach question and any notes, bt nt
any instructions thereto, in their entirety, 1f disclosure in response 1o any question is tesponsive w one

or more other questions, it is not necessary to repeat the diselosure. 1f 1 question or seriee of questions

is inapplicahle v the respance is available elcewhers in the Farm, either state that it is inapplicable,

include 4 cross-reference to the respansive disclosure, ar omit the gquestion or series of questions,

Be very careful and precise in answering all questions. Give full and complete answers 5o that they wre

ot micleading inder the circumstances invalved. Do nof discuss any futire perfarmance or ather

anticiputed event unless you have a reusonable basis to belieye that it will setually oveur within the

foreseeable fucure. I any answer requiring significant information is materially ina

curate, incomplete
or nusleading, the Company. ifs management and principal shareholders way be liable o uvestors

based on that information

THE COMPANY

1 Name of issuer:

Circle Optics, Inc.

COMPANY ELIGIBILITY

2.1 Check this box to certify that all of the following statements are Lrue 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 1o the requirement to file reports pursuant to Section 1 or Section
15(d) of the Seeuritios Exchange Act of 1934

+ Not an investmant company registered o ragui
Investment Company Act of 1940,

* Not incligible to rely on this exemption under Section 4(a)(8) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding

« Mas filed with the Commission and provided Lo investors, to the extent required, the
ongeing annual reperts required by Regulation Crewdfunding during the two years
immediately praceding the filing of this affaring statamant (of for such shartar
period that the [ssuer was required to file such reports)

* Not a development stage company that (a) has no specific business plan or (k) has
indicated that its business plan is to engage in @ merger or acquisition with an
unidentifiad company or companias.

to be registered undar the

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 pradecessors previously failed ta camply with the angaing
reporting reguirements of Rule 202 of Regulation Crowdfunding?

[ Yes

DIRECTORS OF THE COMPANY

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

Principal Decupstian Main Year Joined as
Director o) gl Employer Dirsctor
Zakariya Niazi CEO. Founder  Circle Optics 2017

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

OFFICERS OF THE COMPANY

5. Provide the following Information about sach officer (and any persons occupying a similar
stalus or performing a similar function) of the issuer.

Officer Positions Held Year Joined
Zakariya Niazi CEO 2017
Zakariya Miazi Founder 2017
lan Gauger Vice President 2019
lan Gauger coo 2019

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

INSTRUETION 10 QUESTION 32 For prrposes of this €ucsiion 3, the term offiecs mewrs o pres

g, vice president

serrviery. (veasires or prineqpal fivanclal offcer, comprroie or prinedpal accounting affcer, and ary persan ot

e formies slniar fnctions.

PRINCIPAL SECURITY HOLDERS

6. Provide the nama and ownarship leval of aach person, as of tha most recent practicabia
or mora of the issuar's aurstanding voting
eeuity sacurities, caleulated on the basis of vating pawer,

date, who Is the haneficial swner of 20 percer

NT— Ho. and Class % of Voting Power
of Securities Now Held Prior to OHering
Zakariya Niazi 7500000.0 Common Stack  76.0

INSTRUETHON T0 QURSTION t: The by snformmation mut b previde i of ¢ o % 0 et 120 s priv

1o the dase of filing ef this afferng starenent

Tor cafendis il voting puower, e all securices for whici e peron direc iy ar dndinecely bas o shares e v

poer which §

jictades e poves 1 Vole o1 fo divect Hhe voting of such securuivs. If e pers

on bias s Fight i weaglve

vatng porwer of such securiies within 60 days. i ndin shrvigh ihe exercise of ny opon, warrant e right, the

comsersion of @ secirity, or ather arrangement, or \f securiiies are held by o member of the famaty, trough corporatears or

prarnéeabEn, o orherwise in a mainner ihat viadd allov a perscit o direct o comy securiten ar share ia

such dirocti 2 "Baneficlalis onseel.” You

Coteal - as, for exznpie, 2o 11 ustee) they shoutd b fncivded as bes

slioutd inslisle e g liamation o] fhes céunstnces in a feainete Sevuritecs Nov Held” T

ihe “Nber of wid Class of

eateniage oxsta

(U8R VeIng catury ecuriie, assme o

ounstGnding wpraons are exercised and ail uistanding comveriibis

Seci ities converred,

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. Wedundes wiit provide your conpany’s Welimaler profife a5 un oppendis (Appendiz Alio
the Fara € da PDF formaer. The submdssion wl include alf Q&A fiems and “read more” ks t an i cotiopsed farmar. Al

videws il be vsaseribed

This wvsma st e infivrmncion providsd in v Wasbinder pofile will e preided 1o she SEC v v this queifon:

A e, i ompane AT e pesteimlly Suable for e i) AOeIOR Y prafie wndar Hhe Sevnnes At

P L33, W VS YO [0 018 M T IO SO FelATed 1 NN DsEiess dd e basingss i, Please

rview yorur Wefunder profie earefully o ensure it provides ali marerial informarion, is not faise or wisteading, and dacs

ot amit o that would cause the Ton i ta be fatse or sisleading.

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 ities have not been or appt 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 c does not pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upon the
accuracy or of any offering orli

Thaca canuritios ave nffarad ndar an avamntian fram raaictratinn: hauevar the



10T SEUMIILICS GIE W1 IGHTM UIIGE GEE GATH UM T ] SHMESU QLI | TS Y S, LS

U.S. Securities and Exchange Commission has not made an independent
determination that these securities are exempt from registration.

B. Discuss the material factors that make an investment in the issuer speculative or risky

©ur company is built around a core IP Rortfolio. There is the potential of a large
campetitor to challenge our portfolio.

Potential of a major break through in stitching or computing technology which
increases the viakility of our competiters.

Hardware projects are known to run over. A delay in product delivery could lead
to expense overruns.

We have a capital intensive design and manufacturing process. With the
retraction of the economy, an inability to raise future round would hinder growth.

From time to time cash balances. held at a major financial institution may exceed
federally insured limits of $250,000. Management believes that the financial
institution is financially sound and the risk of loss is low.

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 T0 QUESTION S dvoid genceutize

Discarssios slianled e il o e ser's Desinessend e

i 10 e issicr.

fsrsved in the

fegends set fortt: above, No Specitic nbar of nsk Factors is required o be identiicd.

The Offering

USE OF FUNDS

9. Whal is the purpose of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, which includes the specific items listed in Item 10
below. While the Company expects to use the net proceecis from the Offering in
the manner described above, it cannet specify with certainty the particular uses
of the net proceeds that it will receive from this Offering. Accordingly, the
Campany will have bread discretion in using these proceeds.

10. How doas the issuer intend to use the proceads of this offaring?

Ifwerise $150,000

Vs o

95% towards hiring a full-time engineer, 5% towards WeFunder fees.
Frocescs

1T we s $500,000

Useal 0% towards hiring two full-time engineers, 35% towards hiring a full-
Presess. time sales / development employee, 5% towards WeFunder fees

It weraisz. $1,000,000

¢ al 45% towards hiring three full-time ¢ngineers, 28% towards prototyping
Frosecss: oxbanses, 15% towards hiring a full-time sales / development employee,
7% towards marketing, 5% towards WeFunder fees.

INSTRUCTION TO QUESTION J6: At tssuer it provide & reasonably detatl

tesceipiian af gy fmendedd use of

procesds. suc i

i offtsing proeceds

Vil b e I o s funs oo d e . the v s sdentfy il ek prshiable e

e fsstter saay eonsider in ailocartng proceeds antong the poiential uses. I the ssuer will acceps proceeds in
scatiig wevs sbscripiins, and

wses of the procecds of the offering,
i any 1Nt mal seppls oty o the Case o GversubscHptions, I V0w do wol do s, Vote sy Faler b roquived 1o sicnd
scribe i

yorr Farm €. Wearder is nof respans ibe for any falore b yore ecds

Fuse o uf

DELIVERY & CANCELLATIONS

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

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

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

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

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

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

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 Campany, the Investor will
be provided natice 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 i that the

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

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 Investar's funds.

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



deadline.

If the sum of the from all i tors does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, il 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: $20,000,740.74 pre-money valuation
See exact security attached as Appandix B, Investor Contracts

Circle Optics, Inc. is offering up to 628,697 shares of stocks, at a price per share
of $1.6171.

Investors in the first $149,699.35 of the offering will receive Series Seed 1
Preferred Stock at a price per share of §1.4554, and a pre-money valuation
of $18,000.790.35

The campaign maximum is $1,000,000 and the campaign minimum is
$150,000.00

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 scle purpose of directly
acquiring, holding and disposing of the Company's securities, will not borrow
money and will use all of the proceeds from the sale of its securities solely to
purchase a single class of securities of the Company. As a result, an investor
investing in the Company through the SPY will have the same relationship to the
Company's securities, in tarms of numkber, deneminatien, 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 ar 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 thase voting rights, the
investor and his, her, or its transferees or assignees (collectively, the “Investor”),
through a power of attorney granted by Invester 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 ta: (i) vete 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 necassary and appropriate in the exercisa of his or her
authatity. Such Proxy will be irrevocable by the Investor unless and until a
successar lead investor (“Replacement Lead Investor”) takes the place of the Lead
Investor. Upon notice that 2 Replacement Lead Investar has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy. If
the Prexy 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?

15. Are there any [imitations on any vo

'@ or other rights identified abaove?
Sec Ihe above deseriplion of the Proay (o the Lead Invesior.

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

This Agresment constituzes the entire agreement between the parties herato 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 Investar and
Wefunder Portal, Wefunder Portal is authorized to take the following actions with
respect to the investment contract between the Company and an investor;

A. Wefunder Portal may amend the terms of an investment contract, provided
that the amended terms are mare favorable to the investor than the ariginal
terms: and

B. Wefunder Portal may reduce the amount of an investor's investment if the
reason for the reduction is that the Company’s offering is oversubscribed

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The sceurities being olfired miy not be transterred by ny purciuscr of such sceurbties during the one year

perion beginnimg whea the securifies wene issued, unless such securilics are lrnstizred

w the issuer:

10 an accredited investor:

2 part of an offering registered with the 118, Securiries and Fxchange Commission: ar

02 member of the family of the purshaser or the equivalent. fo a

st ca

rollod by the parchaser, 0 a

st ercatced far the beacfirof a member of the family of the purchaser o the cquivalent, ar in connection

with the death er divorce of the puschascr ar 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 ion D, or who the seller believes
comes within any of such categories, at the time of the sale of the securities to that person.

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

stepchild, parent, 5 spouse or spousal equivalent, sibling,
. ; 3 % » oF of
the purchaser, and Includes adoptive ralationships. The term “spousal equivalent” means a
a generally to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What ather
material tarms of any other outstanding secu

r classas af securitias of the lssuer arn o
s or classes of securities of the issuer.

ecurities

tstanding? Dascribe the

Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights

Seed
Preferred 3600974 1500000 Yes ~



Common 15600000 312000 Yes “

Class F 7500000 7500000 Yes v

Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants: 394000
Options: 1180000

Describe any other rights:

The Company has authorized 8,500,000 of common shares with a par value of
$0.00001 per share. 8,422,500 shares were issued and outstanding as of 2020
and 2021

Voting: Comman stockhelders are entitled to one vote per share. Class F Common
and Series Seed Preferred Stockholders are entitled to two votes per share, Series
Seed 1 Prefarred Stockholders (being sold this round) are entitled to one vote per
share.

Dividends: All stockholders are entitled to receive dividends on a pro rata basis
when declared by the Board of Directors. As of November 14, 2022, no dividends
have been declared.

The Company has authorized 3,600,874 of preferred shares with a par value of
$0.00001 per share. 1,500,000 shares were issued and outstanding as of 2020,
and 2021

Conversion: Preferred shareholders have the right to convert shares into common
stock at a rate of 1to 1 at the discretion of the shareholder or autamatically in
change of control events. Preferred shareholders receive dividends at the
discretion of the board of directors on a pari passu basis according to the number
of shares of Common Stack held by such holders. For this purpose, each haolder of
shares of Preferred Stock will be treated as holding the greatest whole number of
shares of Common Stock then issuable upon canversion of all shares of Preferred
Steck held by such holder. Liguidation: In the event of any liquidation, dissolution
or winding up of the Company, the holders of the Series Seed Preferred Stock are
entitled to receive prior to, and in preference to, any distribution to the common
stockholders

The enly difference is the voting rights, the original Series Seed Preferred from

2020 had 2 for 1voting rights.

18. How may the rights of the
by the rights of any other cl

urlties being offered be mates

nited. diluted or qualified
tified above?

The holders of & 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 te engage in additional offerings (including potentially &
public offering).

These changes could result in further limitations on the voting rights the Investor
will have as an awner of equity in the Campany, for example by diluting these
rights or limiting them to certain types of events or consents.

To the extent applicable, in cases where the rights of helders of convertible debt,
SAFES, or other outstanding options or warrants are exercised, or if new awards
are granted under aur 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 Investor's voting and/ar economic rights, In addition, as discussed above, if a
majority-in-interest of holders of securities with veting rights cause the Company
to issue additional squity, an Investor's interest will typically also be diluted.,

Based on the risk that an Investor’s rights could be limited, diluted or otherwise
qualifiad, the Invastor 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 halders are discussed
below, in Question 20.
19, Are there any differences not reflected above between the securities being offered and
each other class of security of the issuer?

No,

20. How could the exarcize of rights haid by the principal sharel
above affect the purchasers of the securities being offered?

olders (dentifiec in Quastion 6

As holders of a majarity-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
Investor will have no recourse to change these decisions. The Investor'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 ta the Investor,

For example, the shareholders may change the terms of the Articles of
Incorporation for the company. change the terms of securities issued by the
Company, change the management of the Company, and even force aut minority
holders of securities. The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfavorable to you but favorable to
them. They may also vote to engage in new offerings and/or to register certain of
the Company's securities in a way that negatively affects the value of the
securities the Investor owns. Other holders of securities of the Company may also
have access to more information than the Investor, leaving the Investor at a
disadvantage with respect to any decisions regarding the securities he or she
owns. The sharehelders have the right to redeem thalr securities at any

time. Shareholders could decide to force the Company 1o redeem

their securities at a time that is not favorable to the Investor and is damaging to
the Company. Investors’ exit may affect the value of the Company and/or its
viability. In cases where the rights of holders of convertible debt, SAFES, or other
outstanding 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 alse diminish the Investor's veting
and/or economic rights. In addition, as discussed above, if a majority-in-interest of
holders of securities with voting rights cause the Company to issue additional
stock. an Investor’s interest will typically also be diluted.

Based on the risks described above, the Investor could lose all ar part of his or her

investrnent in the securities in this offering, and may never see positive returns.

21 How are the securities being offerad baing valued? Include examples of methods for how
such securiti

may ba valued by the issuar in the future, including during subscouant
corporate actions.

The offering price for the securities offered pursuant to this Form C has been
determined arbitrarily by the Company. and does not necessarily bear any
relationship to the Company's book value, assets, earnings or other generally
accepted valuation criteria. In determining the offering price, the Company did
not employ investment banking firms or cther outside organizations to make an
independent appraisal or evaluation. Accordingly, the offering price should not be
considered to be indicative of the actual value of the securities offered hereby.

In the future, we will perform valuations of cur common stock that take into
account factors such as the following:

1. unrelated third party valuations of our commen stock;

the price at which we sell other securities, such as convertible debt or
preferrad Stock, in light of the rights, preferences and privileges of those

securities relative to those of our common stock;
% anr racilte of Aanaratione financial nacitian and canital recanrcac

~









- Circle Optics received Silver recognition in Pepperdines’ Mest Fundable
Company* List 2022

- Circle Optics has 12 Patents awarded & pending on their method of aligning
fields-of-view

- Our team has bench strength of over 200 patents in the imaging vertical from
IMAX, Kodak, and Xerox

Historical Results of Operations

= Resomes & Gross Margin. For the period ended December 31, 2021, the Company had
revenues of $424,484 compared to the year ended December 1, 2020, when
the Company had revenues of $238,966. Our gross margin was 16.16% in fiscal
year 2021, compared to 35.74% in 2020,

- Assers, As of December 31, 2021, the Company had total assets of $271,490,
including $159,746 in cash. As of December 31, 2020, the Company had $100,235
in total assets, including $50,599 in cash,

- Net Lass. The Company has had net losses of $584,308 and net losses of $660,825
for the fiscal years endad December 21, 2021 and December 31, 2020,
respectively.

- tabiliries. The Company's liabilities totaled 51.786,730 for the fiscal year ended
December 31, 2021 and $1,391,852 for the fiscal year ended December 31, 2020,

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

Ta-date. the company has been financed with $76.727 in debt, §750.000 in equity,
$925,000 in SAFES, and $500k via the sale of warrants.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 12 months before we need to raise further capital.

We plan to use the proceeds as set forth in this Form € 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 arder to perform operations over the lifetime of the Company. We plan
to raise capital in 6 months. Except as otherwise described in this Form C. we do
not have additional sources of capital other than the proceeds from the offering.
Because of the complexities and uncertainties in establishing a new business
strategy, it is not passible to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strateay. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is sald. The Company intends to raise additional capital in
the future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors,

Runway & Short/Mid Term Expenses

Circle Optics, Inc. cash in hand is $100,173.37, as of December 2022. Over the last
three manths, revenues have averaged $142,000/month, cost of gaods sold has
averaged $110,000/month, and operaticnal expenses have averaged
$67.500/month, for an average burn rate of $35,500 per month. Our intent is to
be profitable in 12 months.

Since the end of 2021, we signed $3.7M in new contracts and increased our
monthly burn rate with new hires. Our revenue increased massively, due to signing
additional contracts with NASA and the US Air Force

We anticipate average revenues in the next & months to grow to nearly
$200.000/month. In this timeframe we anticipate our COGS to increase slightly,
by about 14%, and our non-COGS expenses to remain stable, far a anticipated
average of $211,000 per month

We are currently not profitable. Beyond this WeFunder raise we anticipate
needing to raise anather $5M via a Series A before we are fully profitable. We
could likely reach profitability for less than $5M but because we are trying to
accelerate time to market for our drone system we believe $5M will be needed to
get us there in the shortest amaunt of time. We plan to reach profitability in late
2023 through closing of additional contracts and beginning sales of a commercial
system.

QOutside of funds raised on Wefunder, we have a healthy bank balance of more
than a guarter million dellars, access to a $100k credit line, and nearly $1Min
accounts receivable anticipated on current contracts over the next 12 months.

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

28, Include financial statements covering the twe mest recently completed fiscal years or the
period(s) since inception, If shorter:

Refer to Appendix C, Financial Statements

L. Zakariya Niazi, certify thas:
(1) the financial statements of Circle Optics, Inc. included in this Form are true and
complete in all material respects ; and

(2) the financial information of Circle Optics, Inc. included in this Form reflects
accurately the information reported on the tax raturn for Circle Optics, Inc. filed

for the most recently completed fiscal year.

Zaﬁaﬁyﬂ Niazi

CEO, Fourider

STAKEHOLDER ELIGIBILITY

30, With respect Lo the issuer, any eradecsssor of the issusr, any affilialed issuer, any director,
officer, general partner or managing member of the issuer, any beneficial owner of 20 percent
or more of the issuer's oulstanding voting equity sacurities, any promoter connected with the
Issuer in any capacity at the time of such sale. any person that has been or will be paid
(directly or indirectly) remuneration for solicitation of purchasers i
of securities, or any general partner, director, officar or managing member of any such
solicitor, prior to May 16, 2016

connection with such sale

) Has any
Lheir predecessors and affiliated issuers) before the Miling of this offering stalem
felony or misdemeanor:

i1 person been convicled, within 10 years (or five years, in the case of issuers,
of any

I if cannection with the aurchase or sala of any security? []ves
fi. involving the making of any false filing with the Commission? [ Yes 2 No

fii. arising out of the conduct o

& business of an underwriter, broker, d

r, municipal
securities dealer, Investmant adviser, funding portal or paid solicitor of purchasers of



securities? _| Yes v No

(2) Is any such person subject Lo any order, judgment or detree of any court of competent
Jurisdiction, entered within five years before the fillng of the information requirad 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 or continuing to engage in any conduct or practice:

i.in connection with the purchase or sale of any security? [l ves 4 No

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

lii. arising out of the canduct of the business of an underwriter, broker, dealer, municipal
s dealer, Invastment adviser, funding portal or paid salicitor of purchasers of
securities? ] Yes I Na

(3) Is any such person subject to a final order of a stele securitizs commission (or an agency or
officer of a stata performing lika functions); a state autharity that suparvis

or examines
banks, savings associations or cradit unlons; a state Insurance commission (or an agency or
officer of a state performing like functions); an apprapriate fedsral banking agency: the U.S.
Commodity Futures Trading Commission; or the National Credit Union Administration that

. 2t the time of the iline of this offering statement bars the person frof

A association wi
afficer? [] ve:

1 an entity reguiated by such commission. suthority. sgency or

B. engaging in the business of securities, insurance or banking® [ Yes [l No

n activities?] Yes i No

k. eonstitutes a final ordar based on a vislation of any law ar regulation that prohibits
frausiulent, manipulative or deceptive conduct and for which the order weas entered
within the 10-yaar pariod anding on the date of the filing of this offering ststement?

[ ¥es & Na

C. engaging in savings association or credit un

(4) 15 any such person subjsct to an order of the Commission entered pursuant to Section
15(h) or 15B(c) of tha Exchange Act or Saction 203(e) or (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, municioal secu
dealer, investmant adviser or funding portal? [ Yas 2 Ne

Ii. places limitations on Lhe activitles, functions or operations of such person?
A=

iii. bars such person from being assoeiated with any entity of from participating in the
offering of any penny stock? [ Yes [ No

(5) Is any such persen subject ko any arder of the Comnission entered within flve years befere
the filina of this offering statement that, at the time of the filing of this offering statement,
ordars the persan 1o cease and desist fram committing or causing a vialatian or future
vislation of:

i any scianter-based anti-fraud provisian of the faderal securities laws, including
withoul limitation Section 17¢a)1) of the Securities Act, Section 10¢k of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Acl of 1940 or any other rule or reguletion thereunder? [] Yes k2 Mo

Ii. Section 5 of the Securities Act? [ Yes I No

(8) Is any such person suspended or expelled from membershin in, or suspended or barred
from asseclation with a member of. a registered national securlties exchange or a registered
national ar affiliated securities association for any act or emission to act constituting conduct
with |ust and equitable principles of trade?

Incansister

[ ¥esH No

(7) Has any such person filed (as a ragistrant of issuer), or was any sUch pereon or was any
such person named as an underwri

r In, any regi
statemant filad with the Commission that, within five yaars befare the filing of this affering
statamant, was the subject of a refusal order, stop order, or order suspanding the Regulation
A axemption, of |8 any such persan, at the time of such fillng, the subjact of an Invastigation or
precesding ta determing whether a Stop arder or suspension arder snould be issued?

[ ¥es g No

ration statement or Regulation A offering

(8) Is any such person subject ko o United States Pastal Service false representation order
entered within five years before the filing of the information required by Saction 4Atb) af the
Securlties Act, or Is any such persan, at the time of

ing of this offering statement. subject to
7 temporary restraining arder or preliminary Injunction with respect to conduct alleged by the
United States Postal Service to constitute & scheme or device for obtaining money or property
through the mail by means of false representations?

[ ves e no

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

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

- (2) such further material informatien, if any, as may ke necessary Lo make the reguired
statements, in the light of the clrcumstances 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.
Pursuznt to the Proxy, the Lead Investor or his or her successor will make vating
decisions andi take any other actions in connection with the voting on Investors®
behalf.

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

The Lead Investor can quit at any time or can be removed by Wefunder Inc. for
cause or pursuant to a vote of investors as detailed in the Lead Investor
Agreement. In the avant the Lead Investor quits ar 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 te Investors, and thase
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 natice of the
replacement of the Lead Investor.

n for his or her services to the
SPV. The Lead Investor may receive compensaticn if, in the future, Wefunder
Advisors LLC forms a fund (“Fund”) for accredited investors for the purpose of
investing in a nan-Regulation Crowdfunding affering of the Campany. In such as
circumstance, the Lead Investor may act as a portfolic manager for that Fund
(and as a supervised parsen of Wefunder Advisors) and may be compensated
through that role.

The Lead Investor will not receive any compensa

Although the Lead Investor may act in multiple roles with respect to the
Company's offerings and may potentially be compansated 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 ssued by or related to the Company.
As aresult, the Lead Investor's interests should always be aligned with those of
Investors. It is, howaver, 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 Investar is replaced, the Investor will have a 5-



day periad during which he or she may revoke the Proxy. If the Proxy is not
revoked during this 5-day period, it will remain in effect

Tax Filings. In order to complate nacessary tax filings, the SPY is required to
include information about each investor who holds an interest in the SPV,
including each investor's taxpayer identification number C"TIN") (e.q., 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
earlier of (i) two (2) years of making their investment or (ii) twenty (20) days
prier 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 fram any
proceeds otherwise payable to the Investor an amount necessary for the SPY 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 authority as a
result of the investor's failure to pravide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional informatian
about tax filings.
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ONGOING REPORTING

32 Thel

annually and post the report on its website. no later than:

curities & Exchange Cammission

uer wlll fila a report electronically with the S

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

Once posted, the annual report may be tound on the issuer's website at:

https://www.circleoptics.com//invest

The issuer nwust continue 1o comply with the ongoing reporting requirements until:

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

Y

o the dssuer has filed at least one annual report and has fewer than 300 holders of reeord;

w

the issucr has filed at least three annual reports and has toral asscts that do not exceed S10

million;

=

the issuer or another party purehases or repurchases all of the sceuritics issued pursuant to

Section 4(u)(H). including uny payment in full of deht securifies or any complete

redemption of redeemable securities: or the issuer liquidates or dissalves in accordance

with state law

APPENDICES

Appendix A: Business Description & Plan

Appendix B: Investor Contracts

5PV Subscription Agreement - Early Bird

Early Bird Circle Optics Subscription Agreement
SPV Subscription Agreement

Circle Optics Subscription Agreement

Appendix C: Financial Statements
Financials 1
Appendix D: Director & Officer Work History

lan Gauger
Zakariya Niazi

Appendix E: Supporting Documents

ttw_communications_61080_145719.pdf

Signatures

Offering Statement (this page)
Appendix A: Business Description & Plan
Appendix B: Investor Contrac
SPV Subscription Agreement - Early Bird
Early Bird Circle Optis Lbscription Agre.

SPV Subscription Agreement

Appendix C; Financial Statements
Financia
Appendix D: Director & Officer Work History
lan Gauger
Zakariva Niazi
Append : Supporting Documents
ttw_communications_61080_145719.pdf

Pursuant to requirentents of Secttons 4(aj(6) and 4A of the Securifi

227.100 e seq.). the issuer certifies that it has reasond

filing on Form C and has duly caused this Farmt 1o be signed on its behalf by the duly authorized wndersigned,

2 Optics, In<




(8 227,100 et s

Founder, Inventor & CEQ
1/24/202

| authorize Wefunder Portal to submit a Form C to the SEC ba 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 ham
place and stead to make, execute, sign, acknowledge, swear to and file a Form C on i
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 atl




