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Name of issuer:

GenoEmote LLC, DBA Mata-Brain Labs

Lugal status of issuer:
Foan: Limited Liability Company

of /Q toni WA
Date of arganizatien:  10/272021

adaress of issuar

Phy:
5407 LAKEMONT BLVD SE, Suite 233
BELLEVUE WA 98006

Website of ssuar

https://metabrainlabs.com

Name of intermiediary through which the offering vill be conducted:

Wefunder Portal LLE

CIK numbier of intermediary.

0001670254

SEC flla number of intermediary:

007-00033

€RD number, if applicable, of intermediary:

283503

Amount of compensation ta be pald to the intarmediary, whether as a dallar
percentaga of the offering amaunt, o 1 gaod falth astimate If tha exact amouNt is not

aunt af

availsile at the time of the filing, for conducting the effering, ncluding the amount of re:
and any ather fees associated with the offering

7.5% of the offering ameunt upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays er incurs on behalf
of the lssuer in connection with the offering,

Any other direst or indirect interest in the issuer held by the intermediary, or 20y arrangement
for the Intermediary to acquire such an interest:

No

Tyoe of sexurity offercd;

[T common Stack

L Preferred Stock
Dabt

[Z other

I Other, describe the security offerad:

Simple Agraement for Future Equity (SAFE)

Taraet number of securitics io be offered:

50,000

a

$1.00000

Method for determining price:
Pro-rate portion of the total principal value of §50,000; interests will be sald in
increments of §1; each investment is convartible to ane nit as described under
Item 13,

Target offering amount

$50,000.00

Ovarsubseriptions a

& ves
CiNo

If yes. disclose how aversubscriptions will be allacated:

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

If ather. deseribe haw oversubscristions will be allogated:

As determined by the issuer

Maximum offering amount Gf different from target offering smount)
$1,235,000.00
Deadline to reack the target offering amount
4/29/2024
NOTE: If the sum of the Investment commitments does not equal or exceed the target

offering amount at the offering deadline, no securlties will be sold In tha offering,
investment i be cancelled and itted funds will be returned.

Current number of emaloyses:

6
Most recent fiscal vear-end: Prior fiscal vear-end:
Total Asscts: $1326.00 $9,781.00
Cach & Cosh Equivaients $1326.00 $9.781.00
Accounts Receivasle $0.00 $0.00
Shart-term Debt $60,625.00 §16.028.00
Long-turm Deb $0.00 5000
Ravenac $0.00 $0.00
of Goads Sola: $0.00 $0.00
Taxes eic $0.00 $0.00
Mt Income: (578.050.00) (56.247.00)

Selact the jurisdictions in which the lssuer intends to offar the securities:

AL, AK, AZ, AR, CA, CO, CT, DE. DC, FL, GA, HI, ID, IL, IN, 1A, KS, KY, LA, ME, MD,
MA, M, 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, W1, WY, B5, GU. PR, VI. IV

Offering Statement

Respond o ¢ bt

any instructions thereto, i their entiscty. If disciostue in cesponse to any question i respensive to anc

h question in cach paregruph of this pet, Set forth each question wnd any note:

or more sther yuestions, i is not necessiry Lo repeat the disclosure, 14 yueslion or series of yuestions

s inapplicable or

spons is avuilable elsewhore in the Form, eithe

e that 1 s imapplivable,

include a crossercfosence to the sesponsive disclosure, or omit the question e scrics of questions.

Be vary varelul snd precise in answering all questions. Give Lul und complele answers so thal they are
wot mislesding under (he cirumstaness inveleed. Do not diseuss oy future pertonmmes or olher

anticipared event unless you have a ceasonable basis to believe that it witl actually occur within the



foreseeable future. If anry answer requinng significant information is materially inaceurate, incomplete
or misleading. the Company. s management and pringipal shareholders may be liable 10 mvestors

based on that infremation.

THE COMPANY

1. Name of issuer

GenoEmote LLC, DBA Meta-Brain Labs

COMPANY ELIGIBILITY

2.[2] Check this box to certify that all of the following statements are true for the issuer.
+ Organizad under, and subject to, the laws of 2 State or tarritary of tha United
States or the District of Colurnbla
+ Not subject to the requirement (o file reports purstant to Section 13 or Section
15(d) of the Securities Exchange Acl of 1934,
+ Nat an [nvestment campany ragistered or required to be registarad under the
Investmant Campany Act of 1940,
+ Not ineligible to rely on this sxemption under Section 4¢a)(5) of the Securities Act
2 result of a disqualification spectfiad in Rule 503(a) of Regulation
Crowditunding
+ Has filed with the Commissian and provided Lo investo
ongoing annual reports reauired by Reaulation Crowdfunding during the twa years
ng of this offering statement for for such shorter
period that ¢ er uch reparts)
+ Nota devalopment staga company that (a) has no spaeific businass plan or (k) has
indicated that its businass plan is to engage in @ margar or acquisition with an
unidentified company or companies

s. to the extent required, the

INSTRUCTION TO QUESTION 2: If any of these statoments are not true, then you aro NOT
le ta rely on this exemption under Section 4(a)(6) ef the Securities Act.

5. Has the (ssuer or 2ny of its predecessors previgusly failed t comply with the onaing
reporting requirements of Rule 202 of Regulation Crowdfunding?

[1¥es[“]NO

DIRECTORS OF THE COMPANY

4, Pravids the fallawing (nformaticn sBaut anch dlraster (206 any BErABRZ G2cupy Ag 3 similar
status or performing a similar function) of the issuer,

" ! Year doined as
Diractor SHinclpel Coctpetion crpicyer Director
GenoEmate, LLC
Michael Lauder Finance Executived/b/a Mcta-Brain 2021
Labs

GenoEmote, LLC

Founder d/b/3 Meta-Brain 2021

Alerandin g Innovator, CEQ

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

OFFICERS OF THE COMPANY

5. Provide the fallowing Informatian about each afficer tand any parsons occupying a similar

status or gerfarming a similar function) of the issuer.
oftizer Positions Hele Vesr Jolne
Alexandrea Day President 2021
Alexandrea Day cEQ 2021

For throe years of business experience, rol
Wark History.

peciorming similas finciion:

PRINCIPAL SECURITY HOLDERS

©. Provide the name and ownership level of each perssn, as of the mest recent practicable
date, wha is the beneficial owner of 20 percent ar more of the outstanding voting
squity securities, calculated on the basis of voting pawer

No. and Class % of Voting Power
Hame of Holder of Securkties Naw Held Pilar to Offering
Alexandroa Day 410000.0 Mambarshin Units 54,67

i 124 days prios
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BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Dascriba in detail the business of tha issuer and the ant

iprated business plan of the issuer.
For a descrintion of our business and our business plan, please refer ta the
attached Appendix A, Business Description & Plan
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RISK FACTORS
A crowdfunding investment involves risk. You should not Invest any funds In this
offering unless you ean afford to lose your entire investment.

In making an investment decision, investors must rely an their own examination of
the issuer and the terms of the offering, including the merits and risks involved.
These securities have not been recommended or approved by any federal or state
securities or rea Y autherity,  these have
not passed upon the accuracy or adequacy of this document.

The U.S. Securities and Exchange Commissian does not pass upon the merits of
any securities offared or the terms of tha offaring, nor does it pass upon the
‘accuracy or of any offering or literature.

These securities are offered under an exemption from registration; however, the
U.S. Securities and Exchange Commission has not made an independent
determination that these securities are exempt fram registration.

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

We like the China-sourced BrainLink headset best. Gur original choice to partner
with a China-based manufacturer was to accelerate product development and
time to market over the short term. Geopelitical / trade tensions could result

in China dis-allowing chips utilizad in the headset to ba shipped out of the
country. If China made such a move, we would have to partnar with another
headset company.

We have a small and very capable team and need funding to suppart them and
selectively expand Numan resources to ensure the strateay is faultiessly
implemented.

We have completed pilat projects with encouraging results that fulfil the promise
of product value. We are in the process of expanding the scope of pilot program
with mare testers per project ta further validate product efficacy. A lack of
funding would risk launch timing and revenuo trajoctary,

Qur product rollouts are conservatively planned based on funding targets. Lower
than expected funding, will elongate product rollout timeline.

The Company's business modal i il distribution

dependent on third party mal




Pariers MUILLING BULYIE 811U ARPIE. SNOUIU @Il SVEIIL CAUSE SN L0 [e1muve us
from the app store our ability to grow would be significantly impaired

Any defects in the products we sell, whether caused by a design, manufacturing
or component failure or error, 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 too frequent, we may sustain
loss of business, and loss of reputation,

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

procuct’s infrastructure as it refates to storage space, bandwidth, processing
ability, speed and other factars may begin to deteriorate or fail complately. 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 condiitions could suffer.

We may provide certain projected results of operations to prospective investors
in connection with this offering. Projections are hypothetical and based upon
present factors thought by management to influence our eperations. Projections
do nat, and cannt, take into account such factors as market fluctuations,
unforeseeable evants such as natural disastars, the terms and canditions of any
possible financing, and othor possible occurrences that ara boyond aur ability to
control or even to predict, While management believes that the prajections reflect
the possible outcome of our operation and performance, results depicted in

the projections cannat be guaranteed.

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

The LLC is the applicant for the patent; however, Alexandrea Day is the inventor.
Patents have been filed by the Company, but are nat yet granted.

The company belicves it necds to raise at least $11M in order to launch the
prodiuct and become revenue generating. If the company is unable to secure
those funds, it may ke unable to reach that stage and return any meaningful
return on the investment.

The Company may navar receive a future aguity financing or slect to convart the
Securities upsn such future financing, In addition, the Company may never
undergo a liquidity event such as a sale of the Company or an [PO. If neither the
conversion of the Securities nor a liquidity event occurs, the Purchasers could be
left holding the Securities in perpetuity. The Securities have numerous transfer
restrictions and will likely be highly illiquid, with no secondary market on which to
sell them. The Securities are not equity interests, have no cwnership rights, have
na rights ko the Company's assets or profils and have na veting rights ar ability to
direct the Company or its actions,

Our future success depends on the efforts of a small management team. The loss
of services of the membuers 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 personinel we require to successfully grow our
business
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The Offering

USE OF FUNDS

9. What is the pureese of shis effering?

The Company intends to use the net proceads of this offering for working capital
and general corporate purposes, which includes the specific items listed in Item 10
below. while the Company expects to use the net proceeds from the Offering in
the manner described above, it cannot srecify with certainty the particular uses
af tha net proceeds that it will receive from this OFfering. Accordinly, the
Company will have broad discretion in using these proceeds.

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

It we aise; §50,000

ol 915 software development; 1.5% WeFunder Perks: 7.5% Wefunder fee

e rase: §1,235,000

Use ol 40% software development; 23% toward first year marketing including
branding, damand genaration, CRM, PR, social madia, SEO, sales
resources, promotions, and ad buys that suppart the mission; 15% core
infrastructure; 10% sciantific rescarch and innovation

3.0% WoFunder perks;7.5% WeFunder fec; 15% loan payback.
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DELIVERY & CANCELLATIONS

the issuer complete the transaction and deliver securities to th

Book Entry and Investment in the Co-Issuer. Investors will make their investments.
by invasting in interests issued by one or more co-issucrs, aach of which is a
special purpose vehicle (“SPV"). The SPV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investars by the
SPV will be in boek entry form. This means that the investor will not receive a
certificate rep ing his or her investment. Each 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 “Fortfolio” page on the Wefunder
platform. Al references in this Form C to an Investor's investment in the Company
(or similar phrases) should be interpreted to include investments in a SPY,

12, How can an investor cancel an investment cammitment?

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

The intermediary will notify invastors when the target offering amount has been
met. If the issuer reaches the target offering amount priot 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 daadiine (absent a matarial 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 tha 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.

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

If there Is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
ba provided notice of the change and must re-confirm his or her investment
cammitment within five business days of recaipt of tha notice. If tha Investar doss
not reconfirm, he or she will recelve notifications disclosing that the commitment
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 ba 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 investmant, 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 sach investor notification of the cancellation, disclose the
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the Investor's funds.

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

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

Ownership and Capital Structure
THE OFFERING

13 Describe the terms of the securities being affered

To view a copy of the SAFE you will purchase, pleass sae
Appendix B, Investor Cantracts
The main terms of the SAFEs are provided below.

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

which provides Investors the right ta prefarrad units in the Gompany (“Preferred
Units”
wihen and if the Company sponsors an equity offering that involves Preferred
Units, on the standard terms offered to other Investors.

Curaersiv to Prefecerd Fyulty, Based on our SAFEs, when we engage in an offaring of
equity interests involving preferred units,

Investers will receive a number of shares of preferred units calculated using the
mathed that rasults in the greater number of preferred units:

1. the total value of the Investor's investment, divided by
1. the price of preferred units issucd to new Investors multiplied by
2. the discount rate (80%). or

2. i the valuation for the company is more than $9,000,000.00 (the “Valuation
Cap", the amount invested by the Investor divided by the quotient of
1. the Valuation Cap divided by
2. the total ameunt of the Company's eapitalization at that time

3. for investors up to the first $50,000.00 of the securities, investors will receive
a valuation cap of $8,000,000.00 and a discount rate of 80.0%.

 terms of the Valuation Cap. FOF purposes of eption (il) above, the Company's

leulated as of i prior ta the Equity Finaneing and
(without double-counting, in each case calculated on an as-converted to Commen
Units basis)

- Includes all shares of Capital Units issued and autstanding;

- Includes all Converting Securitics;

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

- Includes the Unissued Qption Poal, except that any increase te the Unissued
Option Poal in connection with the Equity Financing shall only be included to

the extent that the number of Promised Options exceeds the Unissuzd Option
Pool prior to such increase.

Fiquidizy Fvents 1F the Company has an initial public offering or is acquired by,
marged with, or otherwise taken ovar by anothar 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-Out
Amount") or (ii} the ameount payakle on the number of shares of Commen
Units equal te the Purchase Amount divided by the Liguidity Prica (the
"Conversion Amount”)

Liquiiry Priority, I a Liquidity Event or Dissalution Event, this Safe is intended to
aparate like standard nenparticipating Preferred Units, The Investar's riant to
receive its Cash-Out Amount is:

1. dunior to payment of outstanding indabtedness and creditar claims, including
contractual claims for payment and convertible pramissory nates (te the extent
such convertible promissory notes are not actually or nationally converted into
Capital Unitsy:

2,0n par with payments for other Sates ancl/or Preferrect Units, and if the
applicable Proceeds aro insufficient to permit full payments to tha Investor and
such other Safes andyor Preferred Units, the applicable Proceeds will be
distributed pro rata to the Investor and such cther Safes and/or Preferrad
Uniits in preportion to the full payments that wauld otherwise be due; and

1. Senior to payments for Common Units.

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 tha SPV to
investars. The SPV has been formed by Wefunder Admin, LLT and is a co
with the Company of the securities being offered in this pifering. The Company’s
use of the SPV is intended to allow investors in the SPV ta achieve the same
cconomic expasure, voling pewer, and ability to assert State and Faderal law
rights, and receive the same disclosures, as If they had invested directly in the
Company. The Company’s use of the SPY will not result in any additional fees
being charged to investors.

uer

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 barrow
monay and will use all of the procesds fram the sale of its securities solcly 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 terms of number, danaminatian, type and rights, as if the
investor invested directly in the Company.

Voting Rights

If the securities offered by the Campany and those offered by the SPV have
vating rights, those vating rights may be exercised by the investor or his ar her
proxy. The applicabla proxy is the Load Investar, if the Proxy (dascribad below) is
in affect,

Proxy to the Lead Invastor

The 5PV securities have voting rights. With respect to those voting rights, the
investor and his. her, or its transferees or assignees (collectively, the “Investor”),
through a power of attomay granted by Investor in the Investor Agreement, has
appointed or will appoint the Lead Invester as the Investor's true and lawful proxy
and attorney (the "Proxy”] with the power to act alons and with full power of
substitution, on behalf of the Investor te: (i3 vote all securities related to the
Company purchased in an offering hosted by Wefunder Portal, and (i) execute, in
connection with such voting power, any instrumant or dacument that the Lead
Investor determines is nacassary and appropriate in the exarcise of his or her
authority. Such Proxy will be irrevacable by the Investor unless and until a
suzcassor lead invostor ("Replacemant Lead Investor™) takes the place of the Laad

Investor. Upon notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy. If
the Proxy is not revoked within the 5-day time period, it shall remain in effect.

Restriction on Transferability

The SPY securities are subject to restrictions on transfer, as set forth in the
Subscription Agreement and the Limitad Liability Company Agreement of
Wefundar 5PV, LLC, and may not be transferred without the prior approval of the
Company, on behalf of the SPV.

14. Ba the securities offarad have v
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ZNe

Ing rights?

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

See the above deseriprion of the Praxy to the Lead Invastor

16, How may the tarms of the securitias baing offared be modfied?

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

i. the Investor or

il the majority=in-interest of all then-outstanding Safes with the same "Post-
Manay Valuation Cap” and "Discount Rate” as this Safo {and Safes lacking ane
or both of such terms will be cansiclered to be the same with respect to such
termesy), provided that with respect to clause (ii):




A the Purchase Amount may not be amended, waived or modified in this
manner,

B, the consent of the Investor and each holder of such Safes must b solicitec!
(even 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 group
of Safes whose Safes have a total Purchase Amount greater than 50% of the
tatal Purchase Amount of all of such applicable group of Safes

Pursuant to authorization in the Invastor Agreement betwacn cach Investor and
Wefunder Portal, Wefunder Portal is autherized to take the fallowing actions with
respect to the investment contract between the Company and an investor:

A. Wefunder Portal may amend the terms of an investment contract, pravided
that the amanded terms are mare fauorable to the invastor than the ariginal
terms; andl

B. Wefunder Portal may reduca the amount of an investor's investmant if the
reasan for the reduction is that the Company’s offering is oversubseribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED!

T st b offered iy o e s by any pcaser of suoh soewities during ihe

period beginning when ihe secerities were issued, unless such secusities are transferred:
Lutothe issuers
2. to am acenedited invesior:
Seas parcof an offering registered with the 1S, Secunties and Exchange Commission; or

FREY

ier ul the Fansily of Ui purclaser o i equicalent, fo & et controlled by e puickaser, s

st ercated for dhe beselit of & meaber of the Gunily of U puschiaser or the equivalea, ot in connestion

it the deatl or divoree of the purcliaser or ollier sinila cireumstanee

NOTE: The term "accredited investor” means any persen who cames within any of the
categories set forth in Rule 501(a) of Regulation D, or who the seller reasonably believes
in any of such categories, at the time of the sale of the securities to that persan

The term "member of the family of the purchaser o the equivalant™ Includes  child,
stepchiid, grandchlid, parent, stepparent, grandparent, spouse or spausal equivalent, sibling,

in-law,  som-in-law, in-law, in-law, or i of
the purchaser, and includes adoptive relationships. The term "spousal equivalent” means &
cohabitant oceupying & relationship generally squivalent to that of a spotiss.

DESCRIPTION OF ISSUS

'S SECURITIES

17, What ather securities or elasses of spcuritias of the ISssuar are outsta
material terms of any other outstanding securities or classes of securiries

ng? Descrica the

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
u 750,000 750,000 Yes -

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 investars in the SAFE
will receive if it converts as part of an equity financing. Preferred units wil

have a
liquidation preference over Comman units.

18, How may the rights of the securities being offered be materially [imited, diluted or qualifies

by the rights of any ather class of security identified above?

The holders of a majority-in-interest of voting rights in the Company could limit
the Investar's rights in a matorial way. For example, thesa interest holders could
vote to change the terms of the agreements gaverning the Campany’s oparations
or cause the Company to engage in additional efferings (including potentially a
public offering).

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

To the extent applicable, in cases where the rights of holters of convertible dabt,
SAFES, ar other outstanding optians or warrants are exercised, or if new awards
are aranted under our equity compensation plans, an Investor's interests in the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investor’s securities will decrease, which could also diminish
the Investor's voting and/or economic rights. In addition, as discussed above, if a
majerity-in-interest of holders of securities with veting rights cause the Company
L issue additional equity, an Investar'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 retumns,

Additional ricks related to the rights of other security holders are discussed
balow, in Question 20

Are thare any diffarances not reflectad abeve by
cach other class of security of the issuer?

urities being offered angt

Na.

20, Hew souid the exercise of rights hald by the orinsips| sharcholders identfisd in Question &
above affect the purchesers of the securities being offered?

As holdsrs of a majority-in-interest of voting rights in the Company, the
unitholders may make decisions with which the Invastor disagraos, ar that
negatively affect the value of the Investar's securities in the Company, and the
Investor will have no recourse to change these decisions. The Investor's intorests
may canflict with those of other investors, and there is no guarantee that the
Company will develop ina way that is optimal for or advantageous to the Investor.

For example, the unitholders may change the terms of the operating agreement
far the company, change 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
Company in ways that are unfavorable to you but favorablo to them, They may
alsa vote ta engage in new offerings and/or to register certain of the Company's
seouritios in a way that negatively affects the value of the securitios the Investar
owns. Other holders of securities of the Company may also have access to mare
information than the Investor, leaving the Investor at a disadvantage with respect
to any dacisions regarding the securities he or she owns,

The unitholders have the right to redeem their securities at any time. Unitholders
could decide to force the Company ta redaem their securities at a fime that is nat
favorabio ta the Invester and is damaging to the Company. Investors' axit may
affect the value of the Company and/ar its viability:

In cases whera 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 Cempany reprasented by the
Investor's securities will decrease, which could also diminish the Investor's woting
and/ar acenomic rights. In addition. as discussed above, if a majarity-in-interast of
holders of securities with voting rights cause the Company te issue additional
units, an Investor's interest will typically also be diluted

21 How a

he securities baing offered being valued
such securities may be valuad by the lssuer in the Futur
corporate actions.

Include examples of methods for how
including during subsequant

The offering price for the securities offered pursuant ta this Form C has been
determined arbitrarily by the Company, and does not necessarily bear any
ralationship to the Company's boak value, assets, carnings or other genarally
accepted valuation criteria. In determining the offering price, the Company did
not employ investment banking firms or cther outside organizations to make an

P appraisal or the offering price should not be
considerad to be indicative of the actual value of the securities offered hereby.

The initial ameunt invasteet in a SAFE is determinad by the investor, and we deo
not guarantee that the SAFE will be converted into any particular number of units,
As discussed in Question 13, when we engage in an offering of equity interests
invalving Preferred Units, Investors may receive a number of Preferred Units
calculated as aither (i) the total value of the Invaster's investmant, divided by tha
price of the Prafarred Unit being issued to new Investors, or (ii) if the waluation for
the company is mere than the Valuation Cap, the amount invested divided by the
quotient of (a) the Valuation Cap divided by (b) the total amount of the
Company’s capitalization at that time.

Because there will likely be no public market for cur securities prior to an initial
niihlie nfferina ar similar naidibe event the nrice of the Prafarrad Linits that
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Historical Results of Operations

Our company was organized in October 2021 and has limited operations upon
which prospective investors may base an sualuation of its performance.

- Reveaues & Grass Morgin. For the periad anded Decermber 31, 2022, the Campany
had revenuas of §0 ezmpared to the yoar ended Decemier 31, 2021, when the
Company had revenues of 50

- Assers. As of December 31, 2022, the Company had total assets of $1.328,
including $1,328 in cash. As of December 31, 2021, the Company had $8.781 in.
total assets, including $9,781 in cash.

- Vet Luss. The Company has had net losses of 578,050 and net losses of 56,247 for
the fiscal years ended December 31, 2022 and December 31, 2021, respectively.

- Liahihies, The Company’s liabilitis totaled 60,625 for the fiscal year ended
Decembar 31, 2022 and $16,028 for the fiscal yoar ended Decomber 31, 2021,

Related Party Transaction

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

To-date. the company has been financed with 532,405 in debt.

After the conclusion of this Offering, should we hit our minimum funding target,
aur projected runway is 8 months befora we naed to raise further capital.

We plan to use the proceeds 2s set forth in this Form C under "Use of Funds”, We
dan‘t have any other sources of capital in the immediate future.

We will likely require additional financing in excess of the proceeds from the
Offering in order to perfarm aperations over the lifetime of the Company. We plan
1o raise capital in & months. Except as otherwise described in this Form €, we do
not have additional sources of capital other than the proceads from the affering.
Because of the ities and in anaw business
strategy, it is not pessible te adequately project whether the procesds of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amaunt of securities
offered in this offering is sold. The Campany intends to raise additional capital in
the future from investors. Although capital may be available for early-ctage
companics, there Is no guarantae that the Company will raceive any investments
from investors.

Runway & Short/Mid Term Expanses

GenoEmote LLC, DBA Mata-Brain Labs cash in hand is $3,078, a5 of February
2023, Over the last three months, revenues have averaged $867/month, cost of
geods sold has averaged $0/month, and operational expenses have averaged
$5,000/manth, for an average burn rate of $4,133 per month. Our intent is to be
profitable in 7 months.

During 2022, the Mata-Brain team has spent a considerable amount of time
focused on product development and market scoping. Meta-Brain is driven by a
dedicated small team currently being compensated via sweaty equity. This
structure allows the Company ta achieve incredible progress and traction while
minimizing hard expense casts

During 2022, Meta-Brain took an idea (Eliminate self-defeating thoughts and
achieve peak performance) and turned it into & fully functioning app. Our first
Leadlership pilot tock place with & participants in @4 2022 resulting in significant
improvement across the group, thereby proving our concept with a small dataset.

2023 began at a blistering pace. We decpened our focus on the SportsTech space
(specifically Galf) and have begun preparations for a Meta-Brain: Golf pilot
consisting of 12 high-level golf instructors and 50-60 golf participants spanning 8-
10 golf training locations across the United States.

we expect the Golf pilot results to be as impressive as the Leadership pilot
rasults, thus providing ample proof of concept data

Most amazingly, all of this has been accomplished during our boatstrapping
stage. Our hard expenses have averaged $5k/month, primarily software
development, legal fees far patent filings, and core operation IT expenses

We have 1) assembled a high-quality team, 2) built a functioning pilot-ready
product, 3) achieved proof of concept, and are rapidly approaching the tipping
point where capital is needed to praperly scale the businoss.

Although we will see seme revenue fram the Meta-Brain Golf pilot participants
and the Meta-Brain Labs Coaching Certification seminars, the capital raised via
WeFunder will provide the majority of the funds needed to accelerate out of our
cunrent bootstrapping stage. Our $50k minimum raise will fund the necossary
UI/UX develapment, as well 25 somea basic sales, markating, and branding
expenses.

We are currently not profitable.

The $50K allows the Company to scale (app development and revenue) at a speed
a stap up fram boatstrapping, but would laave 5 fair amount of risk in getting the
fully commereialized product out to the market in a timely manner.

The full $1235m WeFunder raise targat allows us to properly fund the
development and launch of the full commercialized version of the product. This is
Meta-Brain's graatest chanee of success. This significantly de-risks our path to
market and allows us to reach profitability by September 2023,

Meta-Brain Labs is currently in bootstrapping mode using available cash to cover
essential hard expenses costs. The team is dedicated and committed to
cantributing sweat equity during this pre-raise period, but recognize that
WeFunder capital will play a significant rolc in the product launch.

ns in the above narvative ara forward-losking and nat guarantaad.
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FINANCIAL INFORMATION

29, Include financial statements covering the two most recently completed fiscal years or the

perios(s) since Inzeption, If shorter:

Refer to Appendix C. Financial Statements

1 Alcaandica Day, certily tha:
(1) the financial statements of GenoEmote LLC, BBA Meta-Brain Labs included in

this Form are true and complete in all material respects ; and

(2) the financial of LLC, DBA Labs included in
this Farm reflects accurately the information reparted on the tax return for
GenoEmote LLC, DBA Meta-Brain Labs filed for the most recently completed
fiscal year

Alexandrea Day

Founday, inmovator, CES

STAKEHOLDER ELIGIBILITY

30, With respest
officer, general partner or manag

tha lasusr, any pradesesser af the Issusr, sny affilistad (ssuer amy i reetsr,
member of the issuer, any Senaficial owner of 20 per
or mare of the issuer's outstanding voting equity securities, any promoter connected with the




issuer in any Fapacity at the tima of
tdirectly or indirectly) remuneration for solicitation of purchasers in connecticn with such sale
of securities, or any general partrer, director, officer or menaging member of any such
sclicitor, prier to May 16, 2076:

sale, any person that has bean o will be paid

(17 Has any such cerson been canvictad, within 10 years (or five years, In tha case of Issuers
their predecessors and affiliated issuers) be
felony or misdemeanor

re the filing of this offering statement, of any

i.in connection with the purchase or sale of any security? L Yes & No
ng with the Commission? [] Yes [ Mo

i involving the making of any fa

arising out of the concuct of the business of an underwriter, broker, daaler, municipal
secunities dezler, investment adviser, funding portal or paid soliciter of purchasers of
securities? [ Yes [ Na

(2) 1 any such person subject to any order. Judgment or dacree of any eourt of compatent
Jurlsaiction, entered within fiva yaars batore tha filing of the Infarmatian raaquired by Saction
aA(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
enieins such persen from engeging or

ntinuing to engage in any cond

or practice:

i.in £snnection with the purchase or sale of any security? [ Yes & Mo

filing with the Commission? [ Yes ] No

arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer. investment advisar, funding portal or paid solicitor of purchasers of
securities? [ Yes [F Mo

ii. involving the making of any fa

€3) 1s any such person subject to a Fnal Order of a state securities commission (or an agency or
officer of a state parforming like fUNClions). a state authority that supervises or examines
banks, savings assaciations or credit Unians; a state Insurance commission (aF an aganey of
affissr of 3 stats performing like funstions an appropriats federal banking sgency: the US.
Commodity Futures Trading Commission; or the National Credit Union Administration that:

i.at the time of the filing of this offering statement bars the person from;

A, association with an antity regulated by such cammission, aUtharity, agency
officer? [ Yes & No

B. engaging in the business of securities, nsurance or banking? [] Yes [£]Na

. engaging In savings assoclation or credit union activities? ] Yes [ o

ii. constitutes a final order based on 3 viclstion of any law arregulation that profikits
fraudulent, manipulative or deceptiva conduct and for which tha order was entered
within the 10-year period ending on the date of the filing of this ffering statement?

€4) Is 2ny sUCh person sUblact ta an order of the Cammission enterad pUFSLANT 1o Section
15¢0) or 15B(<) of the Exchange Act or Section 205(e) or (1) of the Investment Advisers Act of
1948 that, at the time of the filing of this offering statement

i. suspends or ravokes such person’s registration 2s a broker, desler, municipal securities
daaler, Inuestment acluiser or funding portal? [ vés FlNa

places limitations on the activities, functions or aperatior

of such person®

fii. bars such person from being assaciated with any entity
affering of any panny steck? [] ves [ Na

r from participating in the

(5) Is any such person sublect to any order of the g entered within five years before
the filing of this oifering statement that, at the time of the filing of this offering statement,
arelers the person to cease and desist fvom committing ar eausing a vislation of futute
violation of:

i any sclenter-basad antl-fraud provision of the federal sacurities lavs, including
withaut limitat & 17(2)(13 of the Securities Act, Section 10(b) of the Exchange
Act. Saction 15(e)(1) 67 the Exchanga Act and Section 206 (13 of the Investmant
Advisers Act of 1940 or any other rule or regulation thereunder? [ ves &2/ No

I Sestion 5 of the Sacuritias Act>[] ves 2 Na

n Sect

€8) Is any suCh parsen sussendad or expalied from m
fromassociation with &

barshis in, or suspanded or barred
mber of, 2 registered national securities exchange or a registered
national or affiliated securities association far any act or amission ta act constituting conduct
Inconsistent with just anel aquitable principles of trada?

€73 Hes any such persen filod Ces a remistrant or ssuer), or was any sush @ersan or was sny
sueh persan named as an urdarwriter in, any registration statemznt or Reguiation A offering
statement filed with the Commission that. within five years before the filing of tris offering
statement, was the subject of 1 refusal ardar. ston arcer, or order suspending the Ragulation
& examption, ar is any such parsen, at tha time of such filing, the subject of an investigation ar
procesding te determing whether 2 stos erder o suswension srder should be issued?

[ Yes [ Na

¢8) Is any such parsen subact to a United Statas Pestal Sarvice false reprasentation rdar
entered within five years before the filing of the infermatien required by Section 4A(9) of the
Sucarities Act, or is any such person, at the time of fling of this bffering statement, subject to
a temporary restraining ordar or preliminary injunction with respect to conduct alleged by the
United Statas Postal Service o constitute a scheme or device for obtalning maney ar property
Ehraugh the mall by means of false represantations?

O YesENa

If you would have answered “Yes” to any of these questions had the conviction, order,
judgment, decree, suspension, expulsion or bar accurred or been issued ofter May 16, 2016,
than you are NOT sligibla to rely on this sxamption under Sactlon 4(a)(6) of the Securltios.
aer.
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OTHER MATERIAL INFORMATION

31 Im nelditinn

= the information exmrassly vequives ke be ineluded in this Esrm, inelude:

- (1) any other matsrial infarmation presented ta |nvestors; and

- () such further materiz) Infarmatian, If any, 83 may be necessary to make the requirad
statements, in the fiaht of the circumstances under which they are made, not misleading.

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will arant a power of attorney to make voting decisions on
behalf of that Investar to tha Lead Investor (the “Praxy™. The Proxy is irrevecable
unless and until a Successor Lead Investor takes the place of the Lead Investor,
wihich case, the Investor has a five (5) calendar day period ta revoke the Proxy.
Pursuant to the Proxy, the Lead Investor or his er her suecassor will make voting

decisions and take any sther actions in cennection with the vating on Investors®
behalf.

The Lead Investor is an experienced investar that is chosen to act in the rale of
Lead Investor an behalf of Investors that have a Proxy in effect. The Lead Investor
will be chosen by the Company and approved by Wefunder Ine. and the idantity
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 guit at any time or can ba removed by Wefunder Ine. for
cause or pursuant to a vete of investors as detailed in the Lead Invester
Aareement. In the event the Lead Investor quits o is removed, the Company will
choose a Successor Lead Investor who must be approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed to Investors, and those
that have a Proxy in effect can choose ta efther leave such Proxy in place or
ravoka such Proxy during a 5-day period baginning with notice of tha
raplacement of the Lead Invastor.

The Lead Investor will not receive any compensation for his or her services to the
SPV. The Lead Invester may receive compencation if, in the future, Wafunder
Advisors LLC forms a fund (“Fund™) for accredited investors for the purpose of
investing in a non-Regulation Crowdfunding offering of the Campany. In such as
circumstance, the Lead Investor may act as a portfolioc manager for that Fund
(and as a supervised person of Wefunder Advisors) and may be compensated
through that role

Although the Lead Investor may act in multiple roles with respect to the
Company's offerings and may potentially be compensated for some of its
services, tha Lead Investor's goal is to maximize the value of the Company and
theretore maximize the value of securities issued by or related to the Company.
As 2 result, the Lead Investor's interests should always be aligned with those af
Investors. It is, hawever, possiblethat in some limited circumstances the Lead
Investor's interests could diverge from the interests of Investors. as discussed in
section & above.

Investors that wish to purchase securities related to the Company through
Wefunder Portal must agree to give the Proxy described above to the Lead
Investor, provided that if the Lead Investor is replaced, the Investor will have a 5+
day period during which he or she may revoke the Proxy. If the Proxy is nat

ravmkart dirine Phie Serlau narine iF will ramain in affart



Tax Filings. In orcer to complete nacassary tax filings, the SPV is required to
include information about each investar who holds an intarest in the SPV,

including each investor's taxpaver identification number (“TIN") (e.¢, social
security number or smployer identification number). To the extent they have net
already done so, sach investor will be required to provide thair TIN within tha
earlier af (i two (2) years of making their investment or (i) twenty (20) days
prior ta the date of any distribution from the SPV. If an investor does not pravide
sir TIN within this time, the SPV reserves the right to withhold from any
procacds otherwise payahia to the Invaster an amount nacessary for the SPV ta
satisfy its tax withholding obligations as well as the SPV’s reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
result of the Investor’s failure to provide their TIN. Investors should carefully
ravicw the torms of the SPV Subscriptian Agreement for additional information
about tax filings
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ONGOING REPORTING

32, The Issuer will file 3 rapart electronically with the Securitias & Exchanga Commission

y andl post the renort on Its websita, no later than:

annua

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

faund on the issuar”

site at

ot may

https://gencemote com/invest

The issuer must continue to comply with the ongoing reporting requirements until

1. the fssuer is required o file reports under Exchange Act Sections 13¢a) or 15(d);

2. the issuer has filed at least one annual report and has fe

er than 300 holders of recol

3. the issuer has Filed a1 leas] (hree anmul veports anet has (otal asets that do nol escee

million;

4. the issuer v imather party purchises or repurchases all of the securities ivsuee pursuant 1o

Seetion 4(u)(6). inchuding amy payment in full of deht securities or any complete

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

with state law,
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Furity o e board of

| authorize Wefunder Portal to submit a Form € he SEC based on the information |

d through th d my company’s Wefunder pro

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 m i ge, swear to and fil Form C on the
pany’s behalf. power of attorney is coupled with an inte and is irrevocable
ny and all defenses that may be available to contest, negate
>f Wefunder Portal taken in good faith unde upon

this power of attorney.




