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Name of issuer:

Musiversal, Inc.

Legal status of issuer:
Form: Corporation
Jurisdiction of Incorporation/Organization: DE

Date of organization: 12/21/2022

Physical address of issuer:

1209 Orange Street
Wilmington, DE 19801

Website of issuer:

https./musiversal.com/

Name of intermediary through which the cffering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

Amount of compensation to be paid to the intermediary, whether as a dollar amount or a
percentage of the offering amount, or a good faith estimate [f the exact ameunt is not
available at the time of the filing, for conducting the offering, including the amount of referral
and any other fees associated with the cffering

5.0% of the offering amount upon a successful fundraise, and be entitled to

reimbursement for aut-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

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

No

Type of security offered:

[J Common Stack
[ Preferred Stock
[ Debt

Other

If Cther, describe the security offered:

Convertible Note

Terget number of securities to be offered:

75,000

Price:

$1.00000

Method for determining price

Pro-rated portion of the total principal value of $75,000; interests will be sold in
increments of $1; each investment is convertible to one share of stock as
described under [tem 13.

Target offering amount:

$75,000.00

Qversubscriptions accepted:
Yes
[INo
If yes, disclose how oversubscriptions will be allocated:

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

If ot

describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (if different from target offering amount):

$1.235,000.00



Deadline to reach the target offering amount

4/30/2023

NOTE: If the sum of the investment commitments does not equal or exceed the target
offering amount at the offering deadline, no securities will be sold in the offering,
Investment commitments wliil be cancelled and committed funds wlll be returned.

Current number of employses

14
Most recent fiscal year-end: Prior fiscal year-end:

Tatal Assets: $570,747.00 $723,157.00
Cash & Cash Equivalents: $100,005.00 $213,026.00
Accounts Receivable: $4,621.00 $15,782.00
Short-term Debt: $187,825.00 $377153.00
Long-term Debt: $56,194.00 $249,936.00
Revenues/Sales: $808,485.00 $238,066.00
Cost of Goods Sold: $1.341,141.00 $586.812.00
Taxes Paid: $0.00 $0.00
Net Income: ($842,889.00) ($579,342.00)

Select the jurisdictions in which the issuer intends to offer the securities.

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA. HL, ID, IL. IN, 1A, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, BS, GU, PR, VI, 1V

Offering Statement

Respand to each question in each paragraph of this part. Set forth each question and any nofes, but not
any instructions thereto, in their entirety, If disclosure in response to any question is responsive to one
or more other questions. it 15 not necessary to repeat the disclosure. 1T a qucstion or scries of questions
is inapplicable or the response is available elsewhere in the Form, either state that it is inapplicable.

include a eross-reference fo the responsive diselosure, or omit the question or serics of questions.

Bc very carcful and precisc in answering all questions. Give full and complcte answers so that they arc
not misleading under the cireumstances involved. Do nol discuss any fulure performance or other
anticipated cvent unless you have a reasonable basis to belicve that it will actually occur within the
foreseeable future. If any answer requiring significant information is materially inaccurate, incomplete
or misleading, the Company. its management and principal shareholders may be liable to investors

based on that information.

THE COMPANY

1. Name of issuer:

Musiversal, Inc.
COMPANY ELIGIBILITY

2 Check this bax to certify that all of the following statements are true for the issuer

« Organized under, and subject to, the laws of & State or territory of the United
States or the District of Columbis.

Net subject to the requirement to file reports pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1934,

Net an investment company registered or required to be registered under the
Investment Company Act of 1940.

Not ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act
as a result of a disqualification specified in Rule 503(z) of Regulation
Crowdfunding.

Has filed with the Cemmission and provided to investors, to the extent required, the
ongoing annual reports required by Regulation Crowdfunding during the twe years
immediately preceding the filing of this offering statement (ar tar such shorter
period that the issuer was required to file such reports)

Net a development stage company that (a) has no specific business plan or (b) has
indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or companies.

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

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

DIRECTORS OF THE COMPANY

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

Principal Occupation NI YYear Joined as
Director wa nel Employer Director
André Miranda Founder,/CEQ Musiversal. Inc. 2022

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

OFFICERS OF THE COMPANY

5. Pravide the following information sbout each officer (and eny persons occupying a similar
status or performing a similar function) of the issuer.

Officer Positlons Held Year Jolned
André Miranda CEO 2022
Xavier Jameson Treasurer 2022
Xavier Jameson Comptraller 2022



AdVier Jdinesunl “rw avdd
Xavier Jameson coo 2022

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

INSTRECTION T QUESTION 5= For purpiosies of this Question 5, dhe tern offives vaveirs a prosident, vice president
secretary, freasurer or principal financial officer, comptroller or principal aecounting officer, and any person that routinely

performiag similar functions

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each persan, as of the most recent practicable
date, who is the Leneficial owner of 20 percent or more of the issuer’s outstanding veting
equity securities, calculated on the basis of veting power

N £ Hold No. and Class % of Voting Power
amealioider of Securities Now Held Prior to Offering
André Miranda ;7;1%’;2.0 Restricted Common 6175

INSTRUCTION TC QUESTION 6= The above informetion must be provided ax of a dote e iy vo more shan 120 days prioc

ta the dale of filing of this effering statement.

10 caleulate total voting power, include all securities for which the person directly or indirectly has or shares the voting
povier which includes the power 10 voie or o divect ihe voting of such securities. If the person has the right 10 acquire

voting pewer of such securities within 60 days. ineiuding through the exercise of aiy option, warrant or right, the

comersion of a security. or other arrangement, or if securities are held by a member of the family, hrough

rporations or
partaceship, or oikerwise in o manaer Gt would alow a person to dicect ar control ik voting of the securities (or share in
sueh direction or control — as, for example, a co-trustee) they should be included as being “beneficalty owned.” You

should inchide an explanaiion of these circumsiances in G foomore 1o the “Number of and Class of Securizies Now Heid.” To

caleilate outstanding vating equity securitics, assume all axtstanding options arc excrcised and all outstanding convertible

securines converred,

BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
INSTRUCTION TO QUESTION 7: Wefunder will provide yeur company s Wejunder profile as an appendix !Appendiz A) o

the Form C in PDF formet. The submission will include all Q&A items and *read more” links in an un-cellapsed formar. All

videos will be iranscribed.

This means thar any injormarion previded in your Wefunder profile will be provided 1o the SEC in response 1o this guestion,
As a result, your company will be potentially liable for messtatements and omissions in yaur profile under the Securities Act
of 1933, which vequires you 1o provice materia! informasicn relaed 10 your business and anticipared business plan. Please
review your Wefunder profile carefully to ensuve it provides all material infarmation, is not false or misleading, and does

Rot omi any information that would cause the injormation included to be false or misleading.

RISK FACTORS

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

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

The U.S. Securities and Exchange Commissian does not pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upon the
accuracy or completeness of any offering document or literature.

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

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

The Company is an early-stage company. Accordingly, the Company’s operations
are subject to all the risks inherent in the establishment of a new business
enterprise, including potential operating losses. Any investment in the Company
must be considered in the light of risks, expenses, and difficulties frequently
enccuntered by companies in an early stage of development in new and rapidly
evolving markets. These risks include substantial dependence on acceptance into
highly competitive marketplace surraunded by better funded more established
companies. Our need to conduct preduct development and our need to expand
our sales and support organizations, respond to competition, manage changing
operations, develop strategic relationships, control costs and expenses, maintain
and enhance our brand, expand our product and service offerings, improve
function and benefits, attract integrate and maintain qualified personnel, and rely
upon acceptance and growth in cur targeted markets.

In addition to being subject to all the risks associated with the creation of new
businesses, the Company will be subject to factors affecting business generally
such as general economic conditions. increasing government regulatary activity,
and competition. The Company belicves that the estimates prepared by them for
capital needs for their operations are reasonable, but until operations have
continued for a period of time it will be impossible to determine the accuracy of
such estimates. No assurance can be given as to the ultimate success of the
Company. The likelihood of the success of the Company must be considered in
light of the problems, expenses, difficulties, complications, and delays frequently
encountered in connection with the formation of a new business.

We have limited proof of the business model. Musiversal is a fully remote
recording studio and music production marketplace. We cannet be certain studio
musicians or clients will fully embrace this model amid industry changes and the
other events such as COVID-19 recede.

We are delivering a new concept. We are the first company to attempt this
business model. Our model relies on paying studioc musicians a salary and a
subscription model for our customers. To our knowledge no other online
recording studio operates in the same way. Because of this it is legitimate to say
that this has not been done with any scale or significance in the marketplace. It is
our hypothesis that this musician-focused work-from-home model will give us a



competitive advantage in the marketplace but our hypathesis could be wrong.
Even if our concept is proven to give us a competitive advantage, other
caompanies with more resources than we have may copy our idea causing us to
lose this competitive advantage.

Success in the entertainment industry is highly unpredictable and there is no
guarantee our model will be successful in the market. Our success will depend on
the popularity and sustainability of our model. Musical tastes, trends, and
preferences frequently change and are notoriously difficult to predict. If we fail to
anticipate future customer preferences in the music business, our business and
financial performance will likely suffer. The entertainment industry is ficrcely
competitive. We may also invest in musicians whose genres fall out of popular
favar. Technological advances in the industry could make our model obsolete.

Our business relies heavily on third parties. Our success in acquiring customers
relies heavily on recruiting and retaining talented studio musicians interested in
our salary-based model. These musicians may find other cpportunities more
lucrative or less time consuming. As competitors arise they may be lured away.
They may become involved in other projects that require time commitments that
make working with us unfeasible. There is no assurance that we will be able to
find partners that consistently meet our professional requirements or that if we
do we will be able to retain them.

The Company might not sell cnough securities in this offering to meet its
operating needs and fulfill its plans. The Company might need to reduce sales and
marketing, engineering, or other expenses. Were recurring revenue to decrease
further cuts would be needed and hurt the Company's ability to meet its goals.
Even if the Company raises the entire round successfully, we may need to raise
more capital in the future to continue. Even if we do make successful offers in the
future, the terms of that effering might result in your investment in the Company
being worth less because of the terms of future investment rounds.

We have minimal operating capital. Even if we raise $1M in this offering for the
foreseesahle future we will be dependent an our ability to finance cur operations
from the sale of additional equity or other financing alternatives. Startups often
depend on raising several rounds of additional capital until they are profitable.
There can be no assurance that we will able to successfully raise operating
capital. The failure to raise operating capital could result in our bankruptcy or
other event, which would have a material adverse effect on us and our
stockholders. We have no significant assets or financial resources so the failure to
raise significant operating capital could put your investment dollars at significant
risk.

Breaches of the Company’s platform and systems may materially affect client
adoption and subject the Company to significant negative reputational, legal, or
operational consequences. Musiversal's user privacy has never been compromised
to date due to a focus on encryption and security, But 100% security cannot be
guaranteed. Cyber-crimes are becoming increasingly common and aggressive
which parallel increase in risk.

Increased IT security threats and more sophisticated cyber-crime pose a potential
risk to the security of our IT security systems, networks and services as well as the
confidentiality, availability, and intagrity of our data. If the IT systems, networks,
or services providers we rely on fail to function properly, or if we suffer a loss or
disclosure of business or other sensitive information due to any number of causes
ranging from catastrophic events to power outages to security breaches and our
business continuity plans do not effectively address these failures on a timely
basis we may suffer interruptions in our ability to manage operations,
reputational, competitive, and or business harm which may adversely affect aur
business operations and/or financial condition. In addition, such events could
result in unauthorized disclosure of material confidential information and we may
suffer financial and reputational damage because of lost or misappropriated
confidential information belonging to us or to our partners, employees, clients,
suppliers or consumers. In any of these events we could also be required to spend
significant financial and other resources to remedy the damage caused by the
security breach or to repair or replace IT network systems. The trend toward
public notifications of such incidents could exacerbate the harm te our business
operations or financial condition.

The Company's revenue model may be impaired or change. The Company's
success depends mainly on its ability to receive revenue as carnings from our
subscriptions. The Company may generate but retain some or all of the earnings
for growth and development of our business and accordingly not make
distributions to the shareholders. If the Company does not generate revenue its
business, financial condition, and cperating results will be materially adversely
affected.

The Company has made certain assumptions about the online music studic
marketplace to create financial projections for the business. There is risk
associated with the accuracy of these prejections due to continuous changes in
technology, new feature introductions by competitors and changes buying habits
of our petential customer base. In order to mitigate risk, the Company has taken
great care to ensure the reliability and source quality of key assumptions used in
the business plan. The Company diligently researches publicly available
information and initiatives of competitors, changes in the marketplace and
changes in user preferences. We pride ourselves on being innovative and ahead of
the curve whenever possible.

We must acquire or develop new products, evolve existing ones, address any
defects or errors, and adapt to technology changes. Technical developments,
client requirements, programming languages, and industry standards change
frequently in our markets. As a result, success in current markets and new markets
will depend upon our ability to enhance current products, address any product
defects or errors, acquire or develop and introduce new products that meet
customer needs, keep pace with technology changes, respond to competitive
products, and achieve market acceptance. Product development requires
substantial investments for research, refinement, and testing. We may not have
sufficient resources to make necessary product development investments. We
may experience technical or other difficulties that will delay or prevent the
successful development, introduction, or implementation of new or enhanced
products. We may also experience technical or other difficulties in the integration
of acquired technologies into our existing platform and applications. Inability to
introduce or implement new or enhanced praducts in a timely manner could
result in loss of market share if competitors are able to provide solutions to meet
customer needs before we do, give rise to unanticipated expenses related to
further development or modification of acquired technelogies as a result of



integration issues, and adversely affect future performance.

Industry consolidation may result in increased competition, which eould result in a
loss of customers or a reduction in revenue. Some of our competitors have made
or may make acquisitions or may enter into partnerships or other strategic
relationships to offer more comprehensive services than they individually had
offered or achieve greater economies of scale. In addition, new entrants net
currently considered to be competitars may enter our market through
acquisitions, partnerships or strategic relationships. We expect these trends to
continue as companies attempt to strengthen or maintain their market positions.
The potential entrants may have competitive advantages over us, such as greater
name recognition, longer operating histories, more varied services and larger
marketing budgets, as well as greater financial, technical and other resources. The
companies resulting from combinations or that expand or vertically integrate their
business to include the market that we address may create more compelling
service offerings and may offer greater pricing flexibility than we can or may
engage in business practices that make it more difficult for us to compete
effectively, including on the basis of price, sales and marketing programs,
technology or service functionality. These pressures could result in a substantial
loss of our customers or a reduction in our revenue.

The Company services a niche potential client base in a highly competitive
environment. The Company's current focus is on artists wishing to produce music
virtually. This market is small and may not grow substantially. Changing global
conditions for instance the waning of the COVID-1¢ pandemic may mean our
customers revert to previously established models.

The Company is very dependent an its founders. If anything catastraphic were ta
happen to any of the Company’s founders, André Miranda, Martin Quach, and
Xavier Jameson, the future of the Cempany may be compromised. The Company
does nhot currently carry key-person life insurance, however, the Company plans to
secure key-person life insurance when deemed financially prudent. The
Company’s founders and other key persennel have income streams and
professicnal responsibilities. This could negatively affect Company growth. Also,
the Company’s future success may depend of the Company's ability te attract and
retain key personnel and third-party contractual relationships. If the Company is
unable to attract key personnel and third party contractors this could adversely
affect our business, financial condition, and operating results.

We rely heavily on technology and intellectual property but we may be unable to
adequately or cost effectively protect or enforce our intellectual property rights
thereby weakening our competitive position and increasing operating costs. To
protect our rights in our products and technology we rely on a combination of
trademark and copyright laws. trade secrets, confidentiality agreements with
employees and third parties, and protective contractual provisions. Despite our
offorts to protect our proprictary rights, unauthorized parties may cepy aspects
of our products or technology, obtain and use information, marks, or technology
that we regard as proprietary or otherwise violate or infringe our intellectual
property rights. In addition, it is possible others could independently develop
substantially equivalent intellectual praperty. If we da not effectively protect our
intellectual property or if others independently develop substantially equivalent
intellectual property, our competitive position could be weakened. Effectively
policing the unauthorized use of our products and technology is time censuming
and costly. And the steps taken by us may not prevent misappropriation of our
assets or other proprietary assets. The efforts we have taken to protect our
proprietary rights may not be sufficient or effective and unauthorized parties may
copy aspects of our products or obtain and use information, marks, ar technology
that we regard as proprietary. We may have to litigate to enforce our intellectual
property rights, to protect our trade secrets, or to determine the validity and
scope of others proprietary rights, which are sometimes not clear or may change.
Litigation can he time consuming and expensive and the outcome difficult to
predict,

Any dispute or litigation regarding patents or other intellectual property could be
costly and time-consuming. Due te the complexity of our technology and the
uncertainty of intellectual property litigation our management and key personnel
could be diverted from our business operations. A claim of intellectual property
infringement could force us to enter inte a costly or restrictive license agreement,
which might not be available under acceptable terms or at all, could require us to
redesign our products, which would be costly and time-consuming, and/or could
subject us to an injunction against development and sale of certain of our
products or services. We may have to pay substantial damages, including
damages for past infringement if it is ultimately determined that our product
candidates infringe a third party's proprietary rights. Even it these claims are
without merit, defending a lawsuit takes significant time, may be expensive and
may divert management's attention from other business concerns. Any public
announcements related to litigation or interference proccedings initiated or
threatened against as could cause our business to be harmed.

We may have difficulty obtaining additional funding and we cannot assure you
that additional capital will be available to us when nceded, if at all, or if available,
will be obtained on terms acceptable to us. If we raise additional funds by issuing
additional debt securities, such debt instruments may provide for rights,
preferences or privileges senior to the Securities. In addition, the terms of the
debt securities issued could impose significant restrictions on our operations. If
we raise additional funds through collaborations and licensing arrangements, we
might be required to relinquish significant rights to our technologies or product
candidates, or grant licenses on terms that are not favorable to us. If adequate
funds are not available, we may have to delay, scale back, or eliminate some of
our operations or our rescarch development and commetrcialization activities.
Under thase circumstances, if the Compeany is unable to acquire additional capital
oris required to raise it on terms that are less satisfactory than desired, it may
have a material adverse effect on our financial condition.

We are not subject to Sarbanes-Oxley regulations and lack the financial controls
and safeguards required of public companies. We do not have the internal
infrastructure necessary, and are not required, to complete an attestation about
our financial controls that would be required under Section 404 of the Sarbanes-
Oxley Act of 2002. There can be no assurance that there are no significant
deficiencies or material weaknesses in the quality of our financial controls. We
expect to incur additional expenses and diversion of management's time if and
when it becomes necessary to perform the system and process evaluation, testing
and remediation required in order to comply with the management certification
and auditor attestation requirements,

Purchasers will not become equity holders until the Company decides to convert



the Securities or until other events occur as defined in the Convertible Note.
Purchasers will not have an ownership claim to the Company or to any of its
assets or revenues for an indefinite amaount of time and depending on when and
how the Securities are converted, the Purchasers may never become equity
holders of the Company. Purchasers will not become equity holders of the
Company unless the Company receives a future round of financing great enough
to trigger a conversion or as defined in the Convertible Note. In certain instances,
such as a sale of the Company or substantially il of its assets, an IPO or a
dissolution or bankruptcy, the Purchasers may only have a right to receive cash, to
the extent available, rather than equity in the Company.

Purchasers will not have voting rights, even upon conversion of the Securities as
defined in the Convertible Note. Purchasers will not have the right ta vote upon
matters of the Company even if and when their Securities are converted as
defined in the Convertible Note. Even in circumstances where a statutory right to
vote is provided by state law, the Note Holders are required to enter into a proxy
agreement allowing the Designated Lead Investor as Defined in the Convertible
Note Subscription Agreement to vote their shares. For example, if the Securities
are converted upon a round offering Series A Preferred Stock, the Series A-CF
Shadow Series Security holders will be required to enter into a proxy that allows
the Designated Lead Investor to vote their shares. Thus, Purchasers will never be
able to freely vote upon any manager or other matters of the Company.

Purchasers will not be entitled to any inspection or information rights other than
those required by Regulation CF. Purchasers will not have the right to inspect the
books and records of the Company or to receive financial or other information
from the Company, other than as required by Regulation CF. Qther security
holders of the Company may have such rights. Regulation CF requires enly the
provisian of an annual report on Form € and no additional information - there are
numerous methods by which the Company can terminate annual report
obligations, resulting in no information rights, contractual, statutory or otherwise,
owed to Purchasers. This lack of information could put Purchascrs at a
disadvantage in general and with respect to other security holders.

Equity securities acquired upon conversion may be significantly diluted as a
conseguence of subsequent financings, Company cquity securitics will be subject
to dilution. Company intends to issue additional equity tc employees and third-
party financing sources in amounts that are uncertain at this time, and as a
consequence holders of equity securities resulting from the Convertible Note
conversion will be subject to dilution in an unpredictable amount. Such dilution
may reduce the Purchaser's economic interests in the Company.

The ameunt of additional financing nceded by the Company will depend upon
several contingencies not foreseen at this time of this offering. Each such round
of financing (whether from the Company or other investors) is typically intended
to provide the Company with encugh capital to reach the next corporate
milestone. If the funds are not sufficient, the Company may have to raise
additional capital at a price unfavorable tc the existing investors, including the
Purchaser. The availability of capital is at least partially a function of capital
market conditions that are beyond the control of the Company. There can be no
assurance that the Company will be able to predict accurately the future capital
requirements necessary for success or that additional funds will be available from
any source. Failure to obtain such financing or favorable terms could dilute or
otherwise severely impair the value of the Purchaser’s Securities

Equity Securities issued upon conversion of the Convertible Note may be
substantially different from other equity securities offered or issued at the time of
conversion. Company may issue to converting Note Holders equity securities that
are materially distinct form equity securities it will issue to new purchasers of
equity securities. This paragraph does not purport to be a complete summary of
all such distinctions. CF Shadew Series Preferred Stock issued to Note Helders
upon their conversion of the Securities will be distinct from the securities issued
to new purchasers. Company may not pravide converting Note Holders the same
rights, preferences, protections, and other benefits or privileges provided to other
purchasers of Company equity securities. This is particularly true if the Purchaser
is not a “Major Investor.”

There is no present market for the Securities, and we have arbitrarily set the price.
The offering price was nat established in & competitive market. We have
arbitrarily sct the price of the Securities with reference to the general status of
the securities market and other relevant factors. The Offering price for the
Securities should not be considered an indication of the actual value of the
Securities and is not based on our net worth or prior earnings. We cannot assure
you that the Securities could be reseld by you at the Offering price or at any other
price

While the Ceonvertible Note provides for mechanisms whereby a Note Holder
would be entitled to a return of their purchase amount, if the Company dces not
have sufficient cash on hand, this obligation may not be fulfilled. In certain events
provided in the Canvertible Note, Note Holders may be entitled to return of their
principal amount, Despite the contractual provisions in the Convertible Note, this
right cannot be guaranteed if the Company does not have sufficient liquid assets
on hand. Thercfore, potential purchasers should not assume that they are
guaranteed a return of their investment amount.

Neither the Offering nor the Securities have been registered under federal or state
securities laws, leading to an absence of certain regulation applicable to the
Company. No governmental agency has reviewed or passed upon this Offering,
the Company or any Securities of the Company. The Company also has relied on
exemptions from securities registration requirements under applicable state
securities laws. Investors in the Company, therefore, will not receive any of the
benefits that such registration would otherwise provide. Prospective investors
must therefore assess the adequacy of disclosure and the fairness of the terms of
this effering on their own or in conjunction with their personal advisers.

The Company has the right to extend the Offering deadline. The Campany may
extend the Offering deadline beyand what is currently stated herein. This means
that your investment may continue to be held in escrow while the Company
attempts to raise the Minimum Amaount even after the Qffering deadline stated
herein is reached. Your investment will not be accruing interest during this time
and will simply be held until such time as the new Offering deadline is reached
without the Company receiving the Minimum Amount, at which time it will be
returned to you without interest or deduction, or the Company receives the
Target Amount, at which time it will be released to the Company to be used as set
forth herein. Upon or shortly after release of such funds to the Company, the
Securities will be issued and distributed ta you.



The Company does not anticipate paying any cash dividends for the foreseeable
future. The Campany currently intends to retain future earnings, if any, for the
foreseeable future, to repay indebtedness and to support its business. The
Company does not intend in the foreseeable future to pay any dividends to
holders of its shares of preferred stock.

Any valuation at this stage is difficult to assess. Unlike listed companies that are
valued publicly throcugh market driven stock prices, the valuation of private
companies, especially newer companies, is difficult to assess and you may risk
overpaying for your investment. In addition, there may be additional classes of
cquity with rights that arc superior to the class of equity being sold,

In addition to the risks listed above, businesses are often subject to risks not
foreseen or fully appreciated by the management. It is not possible to foresee all
the risks that may affect us. Morcover, the Company cannot predict whether the
Company will successfully effectuate the Company’s current business plan. Each
prospective Purchaser is encouraged to carefully analyze the risks and merits of
an investment in the Securities and should take into consideration when making
such analysis, among other, the Risk Factors discussed above

Our future success depends on the efforts of a small management team. The loss
of services of the members of the management team may have an adverse effect
on the company. There can be no assurance that we will be successful in
attracting and retaining other personnel we require to successfully grow cur
business.

INSTRUCTION TO QUESTION 8: Avend generalized satements and inclirde only those faciors that are unigue to the issuer.
Discussion should be tailared ta the issuer’s business and the offering and should nor repear the factars addressed in the

legends set forth above. No specific number of risk faciors is required to be identified

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

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

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

If we raise: $75,000

Uscof 30 % Marketing and Expansion

Proceeds:
20 % New Team/Musician hires
15% Product Development

30% Contingency Capital

5 % Wefunder Fees

IF we raise: $1,235,000

Use of 30 % Additional Marketing and Sales
Proceeds:

25 % Product Development

25 % New Team/Musician Hires

15% Contingency Capital
5 % Wefunder Fees

INSTRUCTION TC QUESTION 10: £n issuer purst provide @ reasonably detailed description of any intendad use of
proveeds, sucl that investrs are provided with an adequate auont of infarmtion o anderstand how the offering proceeds

will be used. If an issuer has idenified a range of p

ible uses, the issuer should idensify and describe each probable use
aurd the fucturs the issuer mesy considec in allocading proceeds g thee pteniiol wes. 1 the ivsaer will accept proceeds in
excess of the target offering amownt, the issuer nmist describe the puspose, meihod for alfocating oversubscriptions, and
intended use of the excess proceeds with similar specificiry. Please incinde alt poreniial uses of ihe praceeds of the ofiering,
incinding any that may anply only in the case of oversubscriptions. If you do not do so. you may later be required fo amend

your Form C. Wefinder is nor responsible for any failure by you 1o describe a potential use of offering proceeds.

DELIVERY & CANCELLATIONS

M. How will the issuer complete the transaction and deliver securities to the investors?

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

12. How can an investor cancel an investment commitment?

NOTE: Investors may cancel an investment commitment until 48 hours prior to the
deadline identified in these 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
natice 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 reconfirmation of the investment commitment).



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

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

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

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

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

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

Within five busi days of llation of an offering by the Company, the
Company will give each investor natification 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 cammitments from all investars does not equal ar
exceed the target 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 offered.

Convertible note with $15,000,000.00 valuation cap; 20.000% discount; 4.0%
interest.

See exact security attached as Appendix B, Investor Contracts.

Type of Security: Convertible Promissory Notes ("Notes™.

Amount to be Offered: The goal of the ralsc is $75,000.00

Valuation Cap: $15,000,000.00
Discount Rate: 80%
Maturity Date: March 1, 2025

Interest Rate: 4.0%. Interest shall commence with the date of the convertible note
and shall continue on the outstanding principal amount until paid in full or
ceonverted. Interest shall be computed on the basis of a year of 365 days for the
actual number of days elapsed. All unpaid interest and principal shall be due and
payable upon request of the Majority Holders on or after the Maturity Date

Early-Bird: Investors investing in the first $500,000.00, will receive a valuation
cap of $12,000,000.00 and a discount rate of 80.000%.

Conversion.

Next Equity Financing Conversion. The principal balance and unpaid accrued
interest on 2ach Note will automatically convert into Conversion Shares upon the
closing of the Next Equity Financing, provided that if a sale of Equity Securities
consists of several closings, the automatic conversion shall occur on the first such
closing of which the aggregate gross praceeds satisfies the Next Equity Financing
threshold. Notwithstanding the foregoing, the Company may, at its option, pay
any unpaid accrued interest on each Note in cash at the time of conversion. The
number of Conversion Shares the Company issues upon such conversion will
equal the quotient (rounded down to the nearest whole share) obtained by
dividing (x) the outstanding principal balance and unpaid accrued interest under
each converting Note on a date that is no more than ten (10) Business Days prior
to the closing af the Next Equity Financing by (y) the applicable Conversion Price.
Al least five (5) days prior to the

closing of the Next Equity Financing, the Company will notify the Lead Investor
and administrator of the Special Purpose Vehicle and any Major Investors of the
terms of the Equity Sccuritics that are expected to be issued to such holder in
such financing and the Conversion Price, the principal amount of the Note to be
canverted, together with all acerued and unpaid interest, the date on which such
conversion is expected to occur and calling upon such holder to surrender to the
Company, in the manner and at the place designated, the Note. Except as
otherwise set forth herein, the issuance of Conversion Shares pursuant to the
cenversion of each Note will be on, and subject to, the same terms and conditions
applicable to the Equity Securities issued in the Next Equity Financing (with
appropriate variations in the event the Equity Securities to be issued in the Next
Equity Financing are Preferred Stock with a liquidation preference), provided,
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stock 5,118,110 3,167,244 Yes v

Pre-Seed
preferred
stock 1,019,069 1,019,069 Yes v

Seed
preferred
stock 931,767 215,503 Yes ¥

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

Qptions:

Describe any other rights:

Preferred Stock: Liquidation preference first to Seed Preferred holders then then
to Pre-Secd Preferred halders.

Investors in this Offering will receive the securities as cutlined in the Subscription
Agreement. These securities may not have liquidation preferences or voting
rights. The Company's Certificate of Incorporation was filed with Delaware
Secretary of State on 12/21/2022, which reflects the total authorized shares stated
in the cap table of this Form C.

The Company’s current capitalization reflects founders and investors who
exchanged their shares of the Portuguese Subsidiary for similar shares of the
Company in February 2023, pursuant ta those certain exchange agreements
between the Company and the stockholders of the Portuguese Subsidiary; which
permitted holders of 14% of the Portuguese Subsidiary to remain stockholders of
the Portuguese Subsidiary (including shares issuable on exchange of one
outstanding SAFE issued by the Portuguese Subsidiary) until a condition
precedent is satisfied, upon which conversion af the remaining shares and SAFE
of the Portuguese Subsidiary into shares of the Company is required, and which
will result in the Portuguese Subsidiary becoming a wholly-owned subsidiary of
the Company.

The Company’s subsidiary includes five (5) stockholders and one SAFE holder

who are required to convert their ownership and SAFE in the subsidiary into an
aggregate of 716,294 shares of Seed Preferred Stock upon the occurrence of a
specified trigger event. These shares are not included in the table above.

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

The holders of a majority-in-interest of voting rights in the Company could limit
the Investor's rights in a material way. For example, those interest holders could
vate 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 atfering). These changes could result in further limitations on the voting
rights the Investor will have as an owner of equity in the Campany, 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 holders of convertible debt, SAFES,
or other outstanding options or warrants are exercised, or if new awards are
granted under aur equity campensation plans, an Investor’s interests in the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investar's securities will decrease, which could alsa diminish
the Investor’s voting and/or economic rights. In addition, as discussed above, if a
majority-in-interest of holders of securities with voting rights cause the Company
to issuc additional cquity, 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 sees positive returns. Additional risks
related to the rights of other security holders are discussed below, in Question 20.

19. Are there any differences not reflected above betwesn the securities being offered and
each other class of security of the issuer?

No.

20. How could the exercise of rights held by the principal sharsholdars Identifiad in Quasticn 6
above affect the purchasers of the securities being offered?

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

For example, the shareholders may change the terms of the articles of
incorporation 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 sccurities. The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfavorable to you but favorable to
them. They may alsc vote to engage in new offerings and/or te register certain of
the Company's securities in a way that negatively affects the value of the
securities the Investor owns. Other holders of securities of the Company may also
have access to more information than the Investor, leaving the Investor at a
disadvantage with respect to any decisions regarding the securities he ar she
owns.

The shareholders have the right to redeem their securities at any time.
Shareholders 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 Company.
Investors’ exit may affect the value of the Company and/or its viability.

In cases where the rights of holders of convertible debt, SAFES, or other
outstanding options or warrants are exercised, or if new awards are granted under
our equity compensation plans, an Investor's interests in the Company may be
diluted. This means that the pro-rata portion of the Company represented by the









‘Outstanding principal plus interest $0.00 as of 12/30/21

Interest rate 0.0% per annum
Maturity date 12/31/21
Relationship Major Investor

INSTRUCTIONS TO QUESTION 26: The term wransaciion includes. but is not limited wo, any financial wransaciion.
arrangement or velazionship (incinding eny indebiedness or guarantee of indebiedness) or any series of similar

transactions, arrangenents or relationships.

Reneficial avmership jor purpases of paragraph (2) shall e deteruined as of o date that s o mare than 120 days prior to

the date of

ling of this offering statement and using the same calculation described in Question 6 of this Ouestion and

Answer firmut.

The term “meriber of the family” includes any child, stepchild, grandchiid, parent, stepparent, grandparent, spouse or

spousal equivalent. sibling. mother-in-law, father-in-lav:. son-in- laa

v, daughter-in-law, brother-in-law. or sister-in-law of the
persan, and inclides adspiive relationships. The term “spousal equivalent” means a cohabitan cecupying a relationship

sencralty equivalent fo that of @ sporise

Compute ihe amownt of o redated partys inferest in any transaction without regard 1o the amouns of the profis or losy
involved in the transaction. Where it fs not pracicable to state the approximate amoint of the inierest, disclose the

approximate amount involved in the wanscesion

FINANCIAL CONDITION OF THE
ISSUER

27. Does the issuer have an operating history?

Yes
O No

28. Describe the financial condition of the issuer, including, to the extent material, liquidity,
capital resources and historical results of operations.

Management’s Discussion and Analysis of Financial Condition and Results of
Operations

You should rcad the following discussion and analysis of our financial condition
and results of operations together with our financial statements and the related
notes and other financial information included clsewherc in this offering. Some of
the information contained in this discussion and analysis, including information
regarding the strategy and plans for cur business, includes forward-locking
statements that involve risks and uncertainties. You should review the "Risk
Factors” section for a discussien of important factors that could cause actual
results to differ materially from the results described in or implied by the forward-
looking statements contained in the following discussion and analysis

Overview

We are lifelong musicians, creators, and technologists on a mission to create a
mare sustainable, equitable, and accessible world for musicians, producers, and
the industry at large.

‘We enzble music creators to produce better songs in a matter of hours, with a
highly curated roster of the world's best sessions musicians, for a fraction of the
cost compared to current solutions.

In 5 years, we would like to be the trusted source for music creation globally with
a $1B+ valuation and an ARR of over $100M. Forward-looking projections can't be
guaranteed.

Milestones
Musiversal, Inc. was incorporated in the State of Delaware in December 2022.

Since then, we have:

- A Increased monthly revenue from $35k in January to $190k in November (5x
growth)

- & Successfully raised $2.5M investment from 5 Venture Capital funds, including
Shilling Capital.

- .. 98% Customer Satisfaction and 75 Net Promoter Score (Apple's: 51, Airbnb's:
74)

- & 40k sessions (IM+ minutes) delivered and 20k+ tracks produced including a
GRAMMY-winning track!

-+ 10x efficiency: We get users into a recording session with a pro musician in 20
mins

- I 5x price disruption: the most affordable way to produce great music with real
talent

The Company is subject to risks and uncertainties common to early-stage
cempanies. Given the Company’s limited operating history, the Company cannot
reliably estimate how much revenue it will receive in the future.

Historical Results of Operations

Our company was organized in December 2022 and has limited operations upon
which prospective investors may base an evaluation of its performance.

- Revenues & Gross Margin. Far the period ended December 31, 2021, the
Company had revenues of $808,485, and for the period ended December 31,
2020, the Company had revenues of $238,066.

- Assets. As of December 31, 2021, the Company had total assets of $570,747,
including $100,005 in cash. As of December 31, 2020. the Company had total
assets of $723,157, including $213,026 in cash.

= Net Loss. The Company has had net losses of $842,889 for 2021, and net losses
of §579,342 for 2020.
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FINANCIAL INFORMATION

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

Refer ta Appendix C, Financial Statements

1. André Miranda, certify that:

{1 the financial statements of Musiversal, Inc. included in this Form are true and
cemplete in all material respects ; and

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

the most recently completed fiscal year,

André Miranda
Founder/CEQO—

STAKEHOLDER ELIGIBILITY

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

(1) Has any such person been cenvicted, within 10 years (o five years, in the case of issuers,
their predecessors and affiliated issuers) before the filing of this affering statement, of any

felony or misdemeanor:

. in connection with the purchase or sale of any security? [] Yes [7] No

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

. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid salicitor of purchasers of
securities? [ Yes [ No

(2) Is any such person subject to any order, judgment or decree of any court of competent
Jurisdiction, entered within five years before the filing of the information required by Section
4A(b) of the Securities Act that, at the time of filing cf this offering statement, restrains or
enjoins such person from engaging or continuing to engage in any conduct or practice:

i. in connection with the purchase or sale of any security? [] Yes [] No

Na

arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [ Yes (2 No

i involving the making of any false filing with the Commission? [] Yes

(¢3) Is any such person subject to a final order of a state securities commission (or an agency or
officer of a state performing like functions); a state authority that supervises or examines
banks, savings associations or credit unions; a state insurance commission {or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the U.S.
Commadity Futures Trading Commission; or the National Credit Union Administration that:

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

A. association with an entity regulated by such commission. authority, agency or
officer? [ Ye:

B. engaging in the business of securities. insurance or banking? [] Yes [Z] No
C. engaging in savings association o credit union activities 2] Yes [Z] No
ii. constitutes a final order based on a violation of any law or requlation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?

[ Yes EINo

(4) Is any such person subject to an arder of the Commission enterad pursuant to Sectian
15(b) or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisars Act of
1940 that, at the time of the filing of this offering statement:

i. suspends or revokes such person’s registration as a broker, dealer, municipal securities
dealer, investment advisar or funding portal? [] Yes [¢] No
ii. places limitations on the activities, functions or operations of such parson?
O Yes [ No
iii. bars such person from being assaciated with any entity or from participating in the
offering of any penny steck? (] Yes = No

¢5) Is any such person subject to any order of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of this cffering statement,
orders the person to cease and desist from committing or causing a violation or future
violation of:

i. any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17(a)(1) of the Securities Act. Section 10¢b} of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any other ruls or regulation thereunder? [] Yas [Z No

il. Section 5 of the Securities Act? [] Yes [¥] No

¢6) Is any such person suspended ar expelled fram membership in, or suspanded or barred
from association with a memhber of, a registered national securities exchange or a registerad
national ar affiliated securities sssaciation far any act or omission to act constituting conduct
incansistent with just and equitable principles of trade?

[ Yes [ No

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




[ Yes [v] No

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

[ ves 1 No

If you would have answered “Yes” to any of these questions had the convictlon, order,
Judgment, decree, suspension, expulsion or bar occurred or been Issued after May 16, 2016,
then you are NOT ellglble to rely on this exemption under Sectlon 4(2)(6) of the Securltles
Act.

INSTRUCTIONS TO QUESTION 30; Final arder meais

state agency, described in Rule S03(a)(3) of Reguiaiion Crowdfunding

eni directive or declaratory statenient issed by a federal or

¢. under applicable statutory authority that provides

i

Sfor notice and an opportunity for hemving which constinies o final disposition or action by tar federod s state agency

Nomarters

are required 1 be disclosed with respect 1o evenis relating 1a any affitiaied issuer thar occursed before the

aifiliatin arosc if the afffliated entiy is nat (i) in control of the issucr or (i) under convmar: contral with the issucr by  third

party thar was i control of the affiliated entiry ar the time of such evenrs.

OTHER MATERIAL INFORMATION

31. In addition to the information expressly required to be included in this Form, include:

- (1y any other material Information presented to investors; and

- (2) such further material informaticn, If any, #s may be necessary to make the required
statements, in the light of the circumstances under which they are made, not misleading.

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a power of attorney to make voting decisions on
behalf of that Investor to the Lead Investor (the “Proxy”). The Proxy is irrevocable
unless and until a Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day period to revoke the Proxy.
Pursuant to the Proxy, the Lead Investor or his or her successor will make voting
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 rale of
Lead Investor on behalf of Investors that have a Proxy in effect. The Lead Investor
will be chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
final investment decision to purchase the secu

s related to the Company.

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

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

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

Investors that wish to purchase securities related to the Company through
‘Wefunder Portal must agree to give the Proxy described above to the Lead
Investor, provided that if the Lead Investor is replaced, the Investor will have a 5-
day period during which he or she may revoke the Proxy. If the Proxy is not
revoked during this 5-day period, it will remain in effect.

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include information about each investor who holds an interest in the SPV,
including each investor’s taxpayer identification number (“TIN") (e.g., social
security number or employer identification number). To the extent they have not
already done so, each investor will be required to provide their TIN within the
earlier of (i) two (2) years of making their investment or (ii) twenty (20) days
prior to the date of any distribution from the SPV. If an investor does nat provide
their TIN within this time, the SPV reserves the right to withhold from any
proceads otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withholding obligations as well as the SPV’s reasonable estimation
of any penalties that may be charged by the IRS or other relevant autherity as a
result of the investor's failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.

INSTRUCTIONS TO QUESTION 30: If informarion is presented ro invesiors in a formar, medfa or cther means nor able 1o
be reffected in text or portable docunsent jormat. the issuer should include:

() & description of the material conrent of such informazion;

() a description of the format in which such disclosure is presented: and

() inthe case of disclosure in video, auclio or aiher dyramic media or format. & ranscript or description of such disclosure.

ONGOING REPORTING



32. The issuer will file a report electronically with the Securities & Exchange Commission
annually and post the report on its website, no later than:

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

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

https./musiversal.com//invest

T'he issuer must continue to comply with the ongoing reporting requirements until:

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

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

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

million;

e

. lhe issuer or anuther party purchases or repurchases all of the securilies issued pursuant Lo
Section 4(a)(6). including any payment in full of debt securities or any complete
redemption of redeemnable securilies; or the issuer liquidates or dissolves in aceordance

with state law.
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Pursuant to the requirements of Sections 4(a)(6) and 4A of
227.100 er seq.), the i. certifies thor it has

filing on Form C and has duly caused this Form io b

Musiversal, Inc.

By

Andre Miranda

Founder & CEQ




Pursuant to uirements ¢ tions 4(a)(6) and 4A of f f 1933 and Regulation Crowdfunding
100 e ). this I'orm C and [ranst f: y. ent has been signed by the following persons in the

s and on the dates indicated.

Xavier Jameson

Co-founder
3/8/2023

Andre Miranda
Founder & CEQ
3/8/2023

ity privcipad finauciol office, its coniroller ar principal urcounging oficer

| authorize Wefunder Portal to submit a Form C to the SEC based on the information |
provided threugh 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 an the
company’s behalf. This power of attorney is coupled with an interest and is irrevocable.
The company hereby waives any and all defenses that may be available to contest, negate
or disaffirm the actions of Wefunder Portal taken in good faith under or in reliance upon

this power of attorney.




