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Name of issuer

GenoEmate LLC, DBA Meta-Brain Labs

Leaal status of Issuer
Form:  Limited Liability Company
Jurisdiction of Incorporation/Organization: WA

Date of organization: 10/27/2021

Physical address of st

5407 LAKEMONT BLYD SE, Suite 233
BELLEVUE Wa 98C06
Wwebsite of issuer.

https:/metabrainiabs.com

Name of intermediary through which the offering will be conducted

Wefunder Portal LLC

CIK number of intarmediary:

0001670254

SEC file number of intermediary;

007-00033

CRO numbar, if applicable, of intermediary

283503

AmGUnt of compensation to e Bald to the Intermediary, Whether as a dollar amount of 3
percantage of tha ffering amount, ar 4 good faith estimata if the exact amount is nat
availsble at the time of the filing. fer conducting the bffering, inciuding the amaunt of referral
and any other fees associated with the offering

7.5% of the offering amount upen 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 ather direct or indirect interest in the issuer held by the intermediary. or any arangement
for the intermediary ta an interest:

cquire

No
Type of security offered:

Ll common Stock
L Preferred Stock

If Other, describe the security ofered

Simple Agreement for Future Equity (SAFE)

Terget number of securities to be offered,

50,000

Price:

$1.00000

Matha for &

ermining price:

Pro-rated portian of the total principal value of $50,000; interests will be sold in
increments of §7; each investment is canvertible to one unit as described under
Item 13.

Targe: o

$50,000.00

ing Amount

Oversubseriptions accepted:
[ Yes
(w3
If yee, disclose how oversubseriptions will ba alacatad

[ Pro-rata basis
[ First-come, first-served basis
[ Other

s will be allocatad:

If other, describe how oversubssript

/s determined by the issuer

Minimum affaring amaunt if different fram targat affaring ameunt):

$1.235,000.00

Deadiine o reach the tarcet offering amount
4/30/2023
NOTE: If the sum of the Investment commitments does not equal or exceed the target

offerlng amount at the offering deadline, no securitles will be sold In the offering,
wiil ba cancelied funds will ba returned,

Current number of employess:

6
Most racant fiscal year-ond: - Prior fiscal yoar-ond:
Total Assots: $9,781.00 $0.00
Cach & Cash Equivalents: $9,781.00 $0.00
Acsounts Recelvad $0.00 $0.00
Shors-term Debts $16,028.00 $0.00
Longrterm Debt $0.00 $0.00
Revemuds/sales: $0.00 $0.00
Cost of Goots Sole $0.00 $0.00
T Paich $0.00 £0.00
Met Ineerma: (56,247.00) $0.00

Selzct tha jurisdictions in which the Issuar intends to offar the securities.

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HL ID, IL, IN, |4, KS, KY, LA, ME, MD,
MA, MI, MN, M5, MO, MT, NE, NV, NH, N.J, NM, NY. NC. ND, OH, OK, OR, PA, RI. 5C.
SD. TN, TX, UT, VT, VA, WA, WY, Wi, WY, BE, GU, PR, VI, TV

Offering Statement

Respond ta each question in cach parageaph of this part. Set forth cach question and any netes, bt not
any msiructions tereto, n their entirety. 1 disclosure i respanse W any question is responsive 1 one

o morc other questions, it is not necessary o repeat the disclosure. If a question or scries of questians

i inupplicable or the response i uvailuble clsewhere in the Form, either st that it is inapplicable..

include u cross reference o the responsve diselosure, o ol e question or series of questiors.,



He very eareful and precice in answering all questions. Cive full and complete answers so that they are

ot misleading undes the clseumstances involved. Do et diseuss any futue perforance or other

v thal it will wetually oceur within the

iputed event unless you have 2 reasonable basis Lo be

Foreseeable future, I uny answer soquiring significant information is materially inseurate, incomplet:
or misleading, lhe Company, its mansgement and pringipel sharcholders may be lisble Lo investors

based on that information.

THE COMPANY

1. Name of ssugr.

GenoEmote LLC, DEA Meta-Brain Labe

COMPANY ELIGIBILITY

2.[F Check this box to certify that all of the following statements are true for the is:

« Organized under, and subject to, the laws of a Stata or territory of the United
States or the District of Columbia.

« Nat subject to the requirement to file reports pursuant ta Section 13 or Section
15(2l) of the Securities Exchange Act of 1934,

= Nt an investment company registarad of required to ba registerad undar tha
nvestment Cempany Act of 1940.

« Notineligibie to rely on this exemption under Section 4()(63 of the Securities Act
as a result of a disqualification specified in Rule 503ta) of Regulation
Crowdfunding.

« Has filed with the Commission and provided 1o investors, to the extent required, the
engaing annusl reports required by Reaulation Crowdfunding during the two years
Immediately praceding the filing of this affering statement ¢or for such shortar
pericd that the Issuer was required to file such reports)

= Nota developmant stage company that (a) has na specific business plan o (b has
indicated that its business plan is to engage in a merger or acauisition with an
unidentified company or companies.

INSTRUCTION TO GQUESTION 2: If any of these statements are not true, then you are NOT
le to rely on this exemption under Section 4(a)(6) of the Secur

3. Has uer or any of its predecessars previously failed to comply with the ongoing
reparting reruiremants of Rule 202 of Regulation Crawdfunding?

[ es ¥ No

DIRECTORS OF THE COMPANY

4. Provide the follewng information about each direstor (and any persons oocupying a similar
status ar perfoming o Fanction) of the issuer.

Hain Year Joined as
Director Frincipal OCeupstion ¢, ioyer Director
GenoEmote, LLC
Michael Lauder Finance Executived/b/a Meta-Brain 2021
Labs

GenoEmote, LLC

Founder, d/bfa Meta-Brain 2021
Labs

Alexandrea Day e .

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

OFFICERS OF THE COMPANY

5. Provide the fallawing infarmation about each aHicer tand any persons accupying a simil

r

status or performing a similar function) of the issuer.

Offiear Pasitions Hald Yoar Ioined
Alexandrea Day Prosidant 2021
Alexandrea Day CEO 2021

For three years of business experience, refer to Appendix D: Director & Officer
Wark History.
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PRINCIPAL SECURITY HOLDERS

6. Brovica tha name and ownership level of each person, a5 of the most racent pr:
date. whe is the beneficial awner of 20 percent or more of the issuer's outstanding voting

ticable

equity securities. calculoted on the basis of voting power.

[S— No. and Class % of Voting Powes
of Securities Now Held Prior to Offering
Alexandrea Day 410000.0 Membership Units ~ 54.67
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BUSINESS AND ANTICIPATED BUSINESS PLAN

7.Deseribe In detal

the business of the issuer and the anticipated business plan of the issuer

For a description of our business and our business plan, please rofer to the
attached Appendix A, Business Description & Plan
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RISK FACTORS

A crowdfunding investment invelves risk. You should not invest any funds in this
offering unless you can afford te lese your entire investment.

In making an investment decision, investors must rely on their own examination of
the lssuer and the terms of the offering, including the merits and risks involved.

h ities hava not heen or approvad by any faderal or state
securiti or reg ¥ authority. , thes have
not passed upon the accuracy or adequacy of this document.

The USS, Securities and Exchange Commission does not pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upon the
accuracy or of any offering or literature.

These securities are offered under an exemption from registratior owever, the
U.S, Securitias and Exchanga Commission has not mad an independant
datarmination that these securities are exempt from registration.

8 Discuss the material factors that make an investment in the issuer speculative or risky:

We like the China-saurced BrainLink headset best. Our original choice to partner
with & China-based manufacturer was to accelerate product development and
time to market over the short term. Geopolitical / trade tensions could result

in China dis-allowing chips utilized In the headset te be shipped out of the
country. If China made such a move, we would have to partner with anather
headset company.

We have a small and very capable team and need funding to suppart them and
selectively expand human resources to ensure the strateay [s faultiessly
implemented

\We have completed pilot projects with encouraging results that fulfill the promise



of product value. We are in the process of expanding the scope of pilot pragram
with more testers per project to further validate product efficacy. A lack of
funding would risk taunch timing and revenue trajectary.

Our product rollouts are conservatively planned based on funding targets. Lowar
than expected funding, will elongate praduct rallout timeline.

The Company’s businass model is dependent on third party mobile distributian
partners including Gaogle and Apple, Should an event cause them te ramove us
from the app store cur ability ta grow would be significantly impaired,

Any defects in the products we sell, whether caused by a design, manufacturing
er companent failure ar errer, may result in returns, claims, delayed shipments to
customers or reduced or cancelled customer orders. If these defects occur, we
will incur additional costs and If in large quantity or tco freguent, we may sustain
lass of business, and oss of reputation.

As we grow our customer base and scale to thousands of users. cur

product’s infrastructure as it relates to storage space, bandwidtn, processing
ability. speed and other factors may begin to deteriorate or fail completely. This
may result in deteriorating user experience, system failures or system outages for
continued periods of time. If we are unable to resolve any technical glitch, our
business and financial cenditions could suffer.

Ve may provide certain projected results of operatians to prospective investors

in conn

sction with this offering. Projections are hypothetical and based upon

present factors thought by to influence our op: Prajections
do nat, and cannot, take into account such factors as market fluctuations.
unforeseeable events such as natural disasters, the terms and conditions of any
possible financing, and other possible seeurrences that are beyand our ability to
control or even to predict. While management believes thet the projections reflect
the passible outcome of our operation and performance, results depicted in

the projections cannot be guaranteed

A portion of the proceeds of this raise may be used to repay an outstanding loan
to the CEO, Alexandrea Day. The lsan has a balance of $20,000

The LLC is the applicant for tha patent: however, Alexandrea Day is the inventor.
Patents have been fileci by the Company, but are not yet granted.

The company belisves it needs to raise at least $1.9M in orcier to launch the
procuct and become revenue generating. If the company is unabie to secure
those funds, it may be unakle to reach that stage and return any meaningful
return on the investment.

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

Qur future succass depends on the cfforts of a small managemant 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.
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The Offering

USE OF FUNDS

9. What Is the purpase of this afferir

The Company intends to use the net proceeds of this offering for warking capital
and general corporate purposes, which includes the specific items listed in ltem 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 proceads that it will receive from this Offering. Accordingly. the
Campany will have bread discretion in using these praceeds.

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

If we rsise; $50,000

b 51 915 software develapment; 1.5% WeFunder Perks; 7.5% Wefunder fee

Irwe raise: $1,235,000

Use ot 40% software development; 235 toward first year marke
Procesds:

@ including
branding, demand generation, CRM, PR, social media, SEO, sales

resourcas, pramotions, and ad buys that support the mission; 15% core
infrastructure; 10% scientific research and innovation;
3.0% WeFunder perks:75% WeFunder fee: 1.5% loan payback.
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DELIVERY & CANCELLATIONS

Lier complete the transaction and cellver 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 (“SPV7). The SPV will invest all amounts It receives from
investars in securitios issued hy the Company. Intarests issued to invastors by the
5PV will be in back 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 SRV,

13, How can an Investar cancal an investmant commitment?

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

The intermediary will notify investors when the target offering amount has been
met. If the issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may close the offering early If it provides
notice 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 r of the

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

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

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

If there is a material change ta 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-cenfirm 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 that the

wise mancallart Hha rasenn far tha rancallatinn and tha rafind smaint that tha




investor is required to receive. If a material change cccurs within five hu!lne:s
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 ar her investment commitment during the pariod whan
cancellation is permissible, or does not reconfirm a commitmant 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
reasen for the cancellation, identify tha refund ameunt tha Investor will recaive,
and refund the Investar’s funds.

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

If the sum of the investment commitments from all investors does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, will b llad
and committed funds will be returned,

Ownership and Capital Structure
THE OFFERING

13 Descriae the terms of the securities being offered

To view & copy of the SAFE you will purchase, please see

Appendix B, Investor Contracts.
The main terms of the SAFEs are provided below.

The SAFEs. We are offering securities in the form of a Simple Agroement for
Future Equity (“SAFE™),

which provides Investors the right to preferred units in the Company ("Preferred
Units™),

when and if the Company sponsors an equity offering that involves Preferred
Units, on the standard terms offered to other Investors.

Conversion o Preferred Equiy. Based on our SAFES, when we engage in an offering of
equity interests involving preferred units,

Investors will recaive a number of shares of preferrad units calculatad using the
methed that results in the greater number of preferred units:

1. the total value of the Investor's investment, divided by
1. the price of preferred units issued to new Investors multiplied by
2. the discount rate (8053, or
2.if the valuation for the company is mare than $9,000,000.00 (the *Valuation
€ap"), the amount invested by the Investor divided by the quatient of
1. the Valuation Cap dividad by
2. the total amount of the Company's capitalization at that time
3. for investors up to the first $50,000.00 of the securities, investers will receive
a valuation cap of $8,000,000.06 and a discount rate of B0.0%.

Adddisianal Tovns of e Vawastion Carp, For purposes of option (i) abeve, the Company's

ap calculated as of prior to the Equity Financing and
(without double-counting, in each case calculated on 2n as-converted to Common
Units basis)

- Includes all shares of Capital Units issued and outstanding;

- Includes all Converting Securities

- Includes all (i) issued and outstanding Options and (i} Promised Options; and

- Includes the Unissued Option Pool, excent that any increase to the Unissued
Optian Pool in connection with the Equity Financing shall only be included to
the extent that the number af Promised Options exceeds the Uniscued Option
Poal prior to such increase.

Liguidiry Evenrs. 1f the Company has an initial public offering or is acquired by,
merged with, or otherwise taken over by another company or new owners prior to
Investors in the SAFEs receiving preferred units, Investors will receive

- proceeds equal to the greater of (i) the Purchase Amount (the "Cash-Qut
Amount™) or (i) the amount payable on the numkber of shares of Commen
Units equal to the Purchase Amount divided by the Liguidity Price (the
"Conversion Amount")

Vispistivs Peiurity, In a Liquidity Event or Dissolution Event, this Safe is intended to
aperate like standard nongarticipating Preferred Units. The Investor's right to
receive its Cash-Out Amount is

1. Junior to payment of outstanding indebtedness and creditor claims, includ
contractual claims for payment and convertible promissory notes (to the etort
such convertible promissary notes are not actually ar notionally converted into
Capital Units);

2. On par with payments for other Safes and/or Preferred Units, and if the
applicable Proceeds are insufficient to permit full payments to the Investor and
such other Safes and/or Preferred Units, the applicable Procesds will be
distributad pro rata to the Investor and sush other Safes andfor Proforred
Units in proportion to the full payments that would otherwise be due; and

1. Seniar to payments for Common Units.

Securities lssued by the SPY

Instead of issuing its securities directly to investors. the Company has decided to
issue its sacurities to the SPY, w
investors. The SPV has been formed by Wefunder Admin, LLC and s 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 pewer, and ability to assert State and Federal law
rights, and receive the sarmne 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.

h will then issua intarests in tha SPV to

The 5PV has been organized and will be operated for the sole purpose of directly
acquiring, holding and disposing of the Company’s securities, will not borrow
money and will use all of the proceeds from the sale of its securities solely to
purchase a single class of securities of the Company. As a result, an investor
investing in the Company through the SPV will have the same relationship to the
Company’s securities, in terms of number. denomination, type and rights, as f the
invester investod directly in tha 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 hor
proxy, The applicakle proxy is the Lead Investor, if the Proxy (described below) is
in effect.

Proxy te the Lead Investor

The SPV sacuritios hava veting rights. With rospoct to thoss voting rights, tha
investor and his, her, or its transterees ar assigness fcollectively, the "Investor”),
through a power of attarney granted by Investar in the Investor Agreement, has
appointed or will appoint the Lead Investor as the Investar's true and lawful proxy
and attorney (the “Broxy”) with the powar ta act alone and with full power of
substitution, on behalf of the Invester to: (i) vote all seeurities 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 is ary and in the exercise of his or her
authority. Such Proxy will be irrevocable by the Invester unless and until a
successor lead investor (“Replacement Lead Investor”) takes the place of the Lead
Investor. Upon notice that a Replacement Lead Investor has taken the place of the
Load Inuestor, the Invastor will have five (5) calendar days to rovake tho Prexy. If
the Proxy is not reveked 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 Agrooment and tha Limited Liability Company Agreemant of
Wefunder SPV, LLC, and may not be transferred without the prior approval of the
Company, on behalf of the SPV.

14.Ds the sacurl

vating rights?



Cl'Yes
[ Ne

15. Are there any limitations on any voting ar other rights identified sbove®

See the above desenption of the Prosy to the Lead Investor,

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

Any provision of this Safe may be amended, waived or modified by written
consent of the Company and either

i. the Investor or
ii. the majority-in-interest of all then-outstanding Safes with the same *Post-
Money Valuation Can” and "Discount Rate” as this Safe (and Safes lacking one
or both of such terms will be considered to be the same with respect ta such
term(s)), provided that with respect to clause (i)
A. the Purchase Amount may not be amended, waived or mo
manner,
the consent of the Investor and each holder of such Safes must be salicited
(aven if not obtained), and
such amendment, waiver or modification treats all such holders in the same
manner. "Majority-in-interest” refers to the holders of the applicable groun
of Safes whosa Safes have a total Purchase Amaunt greater than 50% of the
total Purchase Amount of all of such applicable group of Safes.

ed in this

@

a

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

A. Wefunder Portal may amend the terms of an investmant contract, pravided
that the amendied terms are more favorable to the investor than the original
terms; and

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

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:
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NOTE: The term "accredited investor* means any person who comes within any of the
categorles sat forth In Rule 501(3) of Regulation D, ar who the seller reasanably belleves
comes within any of such catagories, at the time of the sale of the securities ta that parson,

The tarm "member of the family of the purchaser or the equivalent™ includes a child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling,

1 , sen-in-law, 1 .ar
the purchaser, and includes adopt ionships. The term “spousal equivalent” means a
cohabitant occupying a relationship generally equivalent to that of a spouse.

of

DESCRIPTION OF ISSUER’S SECURITIES

17. What other securlties or classes of securities of the issuer are autstending? Describe the
meterial terms of any other outstanding securities or classes of securftles of the (ssuer.

Securities Securities

{or Amount) (or Amaunt) Voting
Class of Security Authorized Qutstanding Rights
Units 750.000 750,000 Yes v

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

Options

Describe any other rights

The company has not yet authorized preferred units, which investors In the SAFE
will receive if it converts as part of an equity financing. Preferred units will have a
liguidation prefarance over Cemman units.

18, How may the rights of the securities Geing offersd be materislly [mited, diluted or qualified
by the rights of any ather clas:

The holders of a majority-in-interest of voting rights in the Company could limit
the Investor's rights in a material way. For sxample, those interest holders coul
vote to change the terms of the agreements governing the Company’s operations
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
rights of limiting them to certain types of evants or consents.

To the extent applicable, in cases where the rights of holders of convertible debt,
SAFES, or ather outstanding options or warrants are exercised, or if new awards
are granted under our cqui

v 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/or ecanomic rights. In addition, as discussed above, if a
maijority-in-interest of holders of securities with voting riohts cause the Company
to issue additional equity, an Investor's interest will typically also be diluted.

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

Additional risks related to the rights of other security holders are discussed
below, in Question 20.

18, Are there any differences not reflected above between the securities being offered and
@ach sther ciass af sacurity of the ssuer?

No

20. How could the exercise of rights held by the principal shareholgers identified in Queston &
e affct the purchasars of the securities being offerar?

As helders of a majority-in-interest of voting rights in the Company, the
unitholders may make decisions with which the Investor disagrees, ar that
negatively affect the value of the Investor's securities in the Company, and the
Investor will have na recourse to change these decisians. The Investar's interests
may conflict with those of other investors, and there is ne guarantee that the
Company will develop in a way that is optimal for or advantagenus to the Investor.

For example, the unitholders may change the terms of the operating agreement
for the company, ehange the terms of securities issued by the Company, change
the management of the Company, and even force out minority holders of
securities. The unitholders may make changes that affect the tax treatment of the
Gompany in ways that are unfavorable to you but favorable ta them. They may
also vote to engage in new offerings and/or to register certain of the Company's
securities in 3 way that negatively affects the value of the securities the Investor
owns. Other halders of securities of the Company may also have access to more
informalion than the Investor, leaving the Investor at a disadvantage with respect
to any decisions regarding the securities he or she owns.

The unitholders have the right to redeem their securities 2t any time. Unitholders
could decide to force the Company to redeem their securities at a time that is not
favorable to the Investor and is damaging to the Cempany. Investars’ exit may
affect the value of the Company and/or its viability.

In cases where the rights of holders of convertible debt, SAFES, ar ather
cutstanding options or warrants are exercised, or if new awards are granted under

compensation plans, an Investar's interests in the Company may be
diluted. This means that the pro-rata partion of the Company represented by the
Investor's securities will decrease, which could also diminish the Invester's voting
and/or econemic rights. In addition, as discussed ahove, if & majority-in-interest of
holders of securities with voting rights cause the Company to issue additional
units, an Investor's interest will typically also be diluted.

21, How are the securities being offered being valued? Include examy

methods for how
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Refer to Appendlix €. Financial Statements

L. Alexandrea Day, certify that

(1) the financial statements of GenoEmote LLT, DBA Meta-Brain Labs included in
this Form are true and complete in all material respects ; and

(2) the financial information of GenoEmate LLC, DBA Meta-Brain Labs included in
this Form reflects accurately the information reported on the tax return for
GanoEmote LLC, DBA Meta-Brain Labs filed for the most recantly cemplatad

fiscal year.

Alexandrea Da

Founder, fnnov:

STAKEHOLDER ELIGIBILITY

20, With respact 1o tha issuer, any prad suer, any affliated issuer. any diractor
officer, genersl partner or mansging member of the issuer, any beneficial awner of 20 percent
or mora of the Issuer's outstanding voting eauity securities, any promoter connacted with tha
issuer in any capacity at the time of such sale, any persan that has been or will be paid
(direstly or indirzcily} rsmuncration for solisitation of purchasers in somnestion with such sale
of sacuritias, or any ganaral partnar, diractor, officer or managing member of Any such

sitor, prior 1o May 16 2016

ssar of the

E

(1) Has any such person bean eanvicted, within 10 years (or five pears, in the tase of issuers,
their predecessors and affiliated issusrs) before the fiing of this offering statement, of any
felony ar misdemaanar:

i in connection with the purchase or sale of sny security? [ Yes k] No

i involving the making of any false filing with the Commissicn? [ Yes [ No

arising out of the conduct of the business of an underwriter, broker, dealer, mu
curities dealer, invastmant adviser, funding pertal or paid solicitor of purchesers of
curities? ] Yes 2] N

(2) Is any such pErson subject to any ordar, jusgment or decras of
jurisdiiction. snterad within five years befora the filing of the infarmation required by Saction
4Adb) of the Securlties Act that, at the time of filing of this offerina statement, restrains or
enjoins such persan from engaging ar continuing to engage in any canduct or practi

¥ court of campatent

i in connection with the purchase or sale of any security? [ ves ZNo

nvolving the making of any false filing with the Comm;
1l arising cut of the canduct of tne business of an unserwriter, broker, dezler, municipal
securities dealer, Investment advisar, funcing portal or paid salicitor of purcnasers of
securities? (] Yes

€3} Is any such person subject 10 a finsl order of a state sacur
officer of a stats performing like Functisns); a state autherity that supervises or eramines

banks, savings assaciations o ¢radit UnIans, a state INsUFanca commission (oF an agency or
offieer of a state performing like functicnsy, an approgriate federal banking agency: the U.S.
Commodty Futures Trading Commissian; of the National Credit Union AGmInistration that

fe< commission (or an agency or

i at the tima of the filing of this offering statement bars the person from
4. association with an sntity reguisted by such commission, authority, agency or
officer? [] ves [ No

g in the business of securlties, insurance or bankina? [] Yes A No

B. cnaag

. engaging in savings assaciation or credit unian activitias 7] Yos B No
i, constitutes & final ordar based an a vislation of any faw or regulation that prahibits
fraudulent, manipulative or decestive conduct and far which the order was entered
within the 10-year period ending on th date of the filig of this offering statament?

D1 ves Ano

€43 Is any such parson subject to an order of the Commissian entered pursuant to Saction
15(5) or 15B(c) of the Exchange Act or Section 205¢e) o (f) of the Investment Advisers Act of
1540 that, at the time of the filing of this offering statement

i suspends or ravokes such person's ragistration s 2 broker, dealer, municipal securitiss
dealer, investment adviser or funding portal? [ Yes (2 No
i places imitations on the activities, functions or operations of such persan?
[1YesHNe
{1k, 6ars such person fram being assaciated with any entity or from participating in tha
affering of any penny stock? (] Yes ANa

(8) s any such persan subject
the filing of this offering statement that, 2t the time of the filng of this offering statement,
ordlers tha parsen e esase and Sasist frem EomMmtEing or esUsing & vislatisn or future
wiclation of

any order af the Commissian entered within five years befare

i, any scienter-besed anti~fraud provision of the federal securities laws, including
without limitation Sestion T7(a)(1} of the Sesurities Act, Section 10¢k) of the Exchang
Act, Section 15(c)(1) of sthe Exchange Act and Section 20601) of the Investment
Advisers Act of 1830 or any other rule or regulation thereunder? [ Yes 2 No

Il. Section 5 of the Securities Act? [l yes[= No

(6} Is any such person susprnded or expelled from membership in, or suspended or barred
from association with a member of, a resisterad national sscurities exchange or a resisteres
national or affiliated securitias assoSIATion for any act of omission to act canstituting conduct
inconsistent with just and equitable principles of trade?

ClvesElNe

(73 Has any such person filed (as a registrant or issuer), or was any such person or was any
SUEA pErsoN NBMES a8 AN UnderwHter In, any eaStration Statement of ReauIation A offering
statement filed with the Commission that, within five years befors the filing of this offering
statement, was the subjact of a refusal order, stop ordar, of order suspending the Regulation
A exemption, or iz any such person, at the time of such filing, the subject of an investigation ar
proceading to detarmine whether o stop order or suspension order should be 1ssued?

Dives

(8) Is any sueh person subject ta a United States Postal Service false representation order
entered within five years betore the filing of the Information requlred by Section 4A(B) of the

Securities Act, or is any such persen, at the time of filing of this offering statement. subject to
& temporary restraining order or preliminary injunction with respect to conduct alleged by the
United States Postal Service ko canstitute a scheme or device far abtalning maney or property
through the mail by means of false representations?

Dlyes

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

21,10 acidltian ta the Infarmation exprassly requirad to be inclused in this Form, include:

~ (1 any cther material information presented to investors; and

(2) such further material information, if any, as may be necessary to make the requlred
ments, (n the light of the cireumstancas Undar which they are made, nat misleas g,

The Lead Investor. As described above, each Investor that has entered into the
Invester Agreement will grant @ power of attorney te make veting decisions en
behalf of that Investor to the Lead Investor (the “Proxy"). The Proxy is irrevocable
unless and until 8 Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day peried to revoke the Proxy.
Pursuant to the Proxy, the Lead Investor or his or her successor will make voting
decisions and take any other actions in connection with the 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 thst have a Proxy in sffect. 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 nvestment decision to purchase the securities related to the Company.




INB LOAG INVESIOr Gan QUIC 3T any TMe OF Can 02 reMmaeven oy Werunaer ine, 1or
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
choose a Successor Lead Investor who must be approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed to |nvestors, and those
that have a Proxy in affect can cho

to ither leave such Proxy in place or
revoke such Proxy during a 5-day peried beginning with netice of the
replacement of the Lead Investor.

The Lead Investor will nat 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 acc

ited investors for the purpose of
ins

esting in a nan.
cireumstance, the Lead Investor may act as a portfolio manager for that Fund
(and as a supervised person of Wefunder Advisarsy and may be compensated
through that role.

Regulation Crowdfunding sffering of the Company. In such as

Although the Lead Investor may act in multiple rales with respect ta the
Company’s offerings and may patentially be compensated for some of its
services, the Lead Investor's geal is to maximize the value of the Company and
therefore maximize the value of securities issuzd by or related ta the Company.
s aresult, 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 describad above to the Lead
Investor, provided that if the Lead Investor is replaced, the Investor will have a 5-
day period during which he or she may revoke the Proxy. If the Proxy is not
revoked during this S-day period, it will remain in effect.

Tax Filings. In order to complete nece ry tax filings, the SPV is required to
inclucte information about 2ach investor who holds an interest in the SPV,
includiing each investar's taxpayer identification number (“TIN®) (e.q1, social
security number or employer identification number), To the extent they have not
already done so, ach invastor will be required to provida thoir TIN within tho
earlier of (i) two (2) years of making their investment or (i) twenty (20) days
prior to the date of any distribution from the SPV. If an investar does not pravide
their TIN within this time, the SPY reserves the right to withnald from any
proceeds otherwisa payable to the Investor an amount necassary for the SPV to
satisty its tax withhaiding obligations as well as the SPV's reasonable estimaticn
of any penalties that may be charged by the IRS or other ralevant authority as a
result of the investor's failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.
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ONGOING REPORTING

will file a report electronically with the S|

rities & Exchange Commissior

wually ang post the repart on its website, no later than

120 days after the and of each fiseal yaar covered by the report.

33, Cnce pested, the annual repert may be found on the issusr's vrel

h

ps://genoemote.com/invest

The issuer must eontinue (o comply wilh the ongaing reporling requirements wmlil:

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

e ivsuer 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 rotal assets that do not exceed $10

millinr

of the sec

<t issuer o7 smother party purchises or reparchise

e issitedd pura

tion A()(6), ineluding any payment in [ull of debl securities or

y complele

tedemption of redeemable seeurities: or the issuer liquidates or dissolves in accordanee
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Pursuani o the requisements of Secrions £(a)(6) and 44 of the Securiries Act of 1933 and Readarion Crowdfunding (§
227,100 et seg ), the issuer certifies that it s reasonable grounds to believe that it meets all of the requirements for

fling on Form C and has duly caused this Forni to be Signed od its behalf by the duly authorized undersigned.

GenoEmote LLC, DBA Meta-Brain
Labs

By

Alexandrea 'Day

CEO & Foundler

Putsuanl Wy Lhi requirements of Seclion; 0 on Crowdlnding
(§ 227100 et seq.), this Form C and Transfer Agent 2 11t has been signed by the following persons in the

pacities and on the dates indicated

legal name:

legal name

Michael Lauder
CEO
2/14/2023

Alexandrea Day
CEO & Founder
2/14/2023

Michael Lauder

CFO
2/13/2023

Alexandrea Day
CEO & Founder
2/13/2023

Pending Signaturas

Mike Lauder - mike @ metabrainlabs com i) 38

Tihe Porus U st be sigted By the Essver. it princpal exccunve officer ar afhcers, ts peinsizal flrancial afeen, s controlier ar o iz aicer

v of the Boan of dbrectors or percone performiag st ons

| autherize Wefunder Portal to submit a Form C te 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
cempany’s behalf. This power of atterney is caupled with an interest and is irrevecable,
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.




