Form C

Cover Page

Mame of issuer;

Motivision Group Inc.

Leqal status of [ssuer:
Form: Corporation
Jurisgiction of Incorporation/Grganization:  DE

Date of organization:  12/14/2022

Physical address of issuer:
59 Duane Ln
Demarest NJ 07627

Website of issuer:

https://www.motivision.us

Name of intermediary through which the offering will be conducted:

‘Wefunder Portal LLC

CIK numbsr of intarmadiary:

0001670254

SEC file number of intermediary

067-00033

CRD number. if applicable. of intermediary

283503

Amaunt of compensation te be paid ta the intermediary, whether as a dallar amaunt or a
percentage of the offering smeunt, or a good faith estimate i 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 assocated with the offering

6.5% of the offering ameunt upon a successful fundraise. and be entitled ta
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

Any ather direct ar indirect interest in the issuer held by the intermadiary, or any arrangement
far the intermediary ta acuire such an interest

No

Type of security offered:

[1Common Stock
[ Preferred Stock
Debt

If Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities ko be offered

250,000

Price

$1.00000

Method for determining price:

Pro-rated partion of the total principal value of $250,000; interests will be sold in
increments of $1; each investment is convertible to one share of stock as
described under Item 13.

Target offering amount:

$250,000.00

Oversubseriptions acceptad

One

If yes, disciosa how ovarsubscriptions will be allocated:

[1 Pro-rata basis
[ First-came, first-served basis

If other, describa how oversubscriptions will be allocated:

As determined by the issuer

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

§1,235,000.00

Daaclling to reach the target affering amount:

44292024

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

Current rumber of employees

5

Mast recant fiscal year-end: Priar fiscal year-end:

Total Assats: $0.00 $0.00

Cash & Cash Exuivalents: $0.00 $0.00

Acenunts Receivable: $0.00 $0.00
$0.00 $0.00
$0.00 $0.00
$0.00 $0.00
$0.00 $0.00

Tares Paid; $0.00 $0.00

Net Income: $0.00 $0.00

Selact the jurisdictions in which the issuer intends to offer the securities
AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, IA, KS, KY, LA, ME, MD,

MA. M1 MN. MS, MC, MT, NE, NV. NH, NJ, NM, NY, NC, ND. OH. OK, GR. PA. RI. SC,
SD. TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, 1V



Offering Statement

Respond to each quastion ineach paragraph of this part. Set forth each question and any notes., but not

any instructions thereta, in their entirety. 16 disclosurs in response (0 any question is responsive b ane

orme sary Lo repeal (he disclosare, 16 question or serics of gquestion

c other questions, it is ol

s inapplicable or the response s available elsewhere in the Form. either state that itis inapplicable,

inciude a cross-reference to the responsive disclosure, or omit the question or series of questions.

Be very caretul and precise in answering all questions., Give full and complete answers o that they ace

ol minleding under the circumstances invol v, Do nof discuss any ture performance or ofher

antieipated event ualess you have 1 reasonable basis to believe that 1 will actually oceur within the
foreseeadle future, If any answer requiring signficant information is materially inaccurate, tncomplete

or misleading. the Company. its and principal may be liable 1o investors

‘based on that information.

THE COMPANY

1. Namae of issu

Motivision Group Inc.

COMPANY ELIGIBILITY

Check this bax to certify that all of the follawing statements ars true for tae iseuer.

+ Oraanized under. and subject to, the laws of a State or territory of the United
States or the District of Columbia

= Not subject to the requirement to file reports pursuant to 5
15¢d) of the Securities Exchange Act of 1934,

+ Not an investment company registered or required to be registered under the

Investment Company Act of 1940,

Nat ineligible Lo rely on this exemption un n 4a)6) af the Securilies Act

as a resull of a disqualification specified in Rule 503¢a) of Regulation

Crowdfunding.

+ Has filed with the Cammission and provided to investors, ta the extent required, the
ongeing annual reports required by Reguiation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or far such shorter
period that the issuer was required to file such reports)

+ Mot 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 cempany or companies.

ection 13 or Section

r Sec

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 Mas tha issuer or any of its pradecessars previously failad to cemply with the angoing
reperting requirements of Rule 202 of Regulatian Crowdfunding?

[ Yes [“] No

DIRECTORS OF THE COMPANY

4. Provide the fallowing Information about each director (and any persons eccupying a similar
status or perfarming a similar function) of the issuer.

" a. Main Year Joined as
Director Principal Oceupation. ¢ oyar Director
omri Melamed CEO Motivision 2022
Nike Klara coo Mativision 2022
Tamir Gez Chief Scientist  Motivision 2022

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

OFFICERS OF THE COMPANY

5. Provide the following information about sach officer (and any persons occupying @
status or perfarming a similar function) of the issuer.

Officer Positions Held Year Joined
Omri Melamed CEO 2022
Nike Klara coa 2022

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

INSTRUCHON 10 QUESTION 52 bor puposes of this (uestion 3, 1he iemn cficer madns & president, vice president,

sevretary, sreaswre:

o prineipal frvanc

aificen,cony

il e pricipod acecnting offices, s any persan st reutiiely

poorming il funssione

PRINCIPAL SECURITY HOLDERS

& Provide the name and ownershin lavel of each parson, as of the most recent practicable

date, w
aquity

0 s tha benaficial ownar of 20 parcant or more of tha issuer's culstanding voting
curities, calculated on the basis of voting powaer

% of Voting Power

Name of Holder Prior ta Offering

Nike Klara 362500.0 Common Stock 250
Tamir Gez 362500.0 Common Stock 25.0
Omri Melamed 725000.0 Common Stock 50.0

et 63 s e

INSTRUCTION T GUESTION 6: The ui

mation st be

120 duys peien

o the daie of fling of this aftessing satement.

Tovaalenlate xatal

g pwsor, include ald soenritios for vhich she pove 4

oy o inclirsctly hae ar shiares tse vating

e, whic inclides the pawer s vene et diceet the voring of et seewcivies i e persan s the right o ceigire

i P of il e iritas within 80 dirv, Dnciniding shrsigh o g, the

exarcise of any apsivn v

conversion afa sy, o wher arsensesvent.or ifsecuriies ere heid b o wember of i fnily, thrngh conporaiions or

e inatm o wonele alfeny u pessin v for shire in

ctirships. e e o somiry] e voting of the seeurd

Such chrection or contrs! = av, for excmple, a costrustee) they should be feclided as betire “beneficially owned,” ¥ou

shanld inelude on explanation of thess chreamstane

Frmie v i “Numh s of and Clase of Securivies N 11oid.” B

calcudare mastanding voring equiny securites, mssiane ail autsanding aptions an exercised and ait mastanding cometiie

sevuriiies comeried.

BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and our business plan. please refer to the
attached Appendix A, Business Description & Plan
INSTRUCTION T0 QUESTION 7- Wifrwler

A provide youur compuny's Wefuunder profle us an appendin Appendia A} fo

the Form C in PDE format. The submission willinclude alf @A fems nd “reved mre™ ks i m wn-calfapsed formnai, Al

videess will B transeribied.

This mons that my infovmiation pravided in vorr Wefiader profile will e provisied to the SEC in response 1o this gt

Acr el ioin det

- yousr compens will b prtensialy fabie for micsratenenss and ool

e il e sl S

o 1633, b vide material formation relabed o o biesiness aned anicivased business pher, Ploase

review your Wefiurder profile carcfully o - all material information, is wot fulsc or misicadiurg, and dors

ot it any informativn that veuld canse the information wnctuded t be folse or misleading.

RISK FACTORS

A crowdfunding investment involves risk. You should nat invest any funds in this
offering unless you can affard 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 have not been or app! by any federal or state

¥ . , these authorities have
nat nacsad unan tha acciracy ar adamiacy of thic dacimant




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

Thesa securities are offered under an exemption from registration; however, the
us. and Exchange C: has not made an independent
determination that these securities are exempt from registration.

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

In order to raise a successful seed round later in the year, we need to finalize and
launch eur groduct to reach product market fit.

In order to finalize our product, we need to hire additional in-house developers
that can finalize our MVP. For this to be successful. we need to find the right
talent, and ciuickly.

We have a small management team, so any loss of the members may have an
adverse effect on the company.

There can be no assurance that we will be successful in attracting and retaining
the personnel we require to successfully grow our business.

We may never recaive a future round of finaneing, which means if we are not yet
profitable, the company will cease to exist.

We may never undergo a liquidity event such as a sale of the Company or IFO. If
neither the conversion of the Securitics nor a liguidity event occurs, the
Purchasers could be left holding the Securities in perpetuity.

Although we are patent pending it's not quaranteed that it will be approved or
that we will have the rescurces te complete it.

Although we are getting huge interest from potential customers. there is no
guarantee they will actually become our customers.

Our future success depends on the efforts of a small management team. The lass
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 successtul in
attracting and retaining other personnal we require to succassfully grow our
business

INSTRIGCTION Té2 QUESTION & Auoid

et e aanly thinse ooy et e e di e v

Discussion should b wailoret 12 the issuer’s husivess and the affering and shanld not e the factors addessed in the

esenedy e forih abvre. Notspecific aaunber of s facters i required o be ilentifid.

The Offering

USE OF FUNDS

9. What I the purpose of this offering?
The Company intends to use the net praceeds 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 describad 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 thase proceeds

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

Ifwerase: $250,000

Team of 5. Power rack version deployed within dozens of gyms. 6.5%
Wefunder Fee, Sufficient runway to gather traction data for larger pre=
seed Round.

Itwe rase. $1,235,000

Lsect Team of 11. Reach full facility analysis and deploy within dozens of
ayms. Sufficiant runway to gather traction data for larger Seed
Round. 6.5% Wefunder Fee. Longer runway.

Proceods

vses, e ssiter shoudd.

ansider w i vaiveetis

he ivsuer may e polential uses. i he issaer vall aceep proceeds in

ipsians, and

affering cunenas, te dssuer msy describe the purpose, averhad far

ke excess prizeacds widh e Emcluie ult pedentiel uses of it proceeds of e oferg,

ineteding uny tha iy apply andy i e caseof wrcrsadicriptions. [ you donot da s, yoi ey duter be e

Vour ot €. Wefimder is 1ot responstble for any faiinre by veu i descrive i ise of oifering proceeds.

DELIVERY & CANCELLATIONS

1. How will the [ssuer complete the transaction and deliver securities to the investors?

Book Entry and Invastment in the Co-lssuer. Investors will make their investmants.
by investing in intarasts issuad by ane or mare co-issuars, 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 invastors by the
SPV will be in book entry form. This means that the investor will not receive a
cartificate representing his or her investment. Each investment will be recorded in
the books and records of the SRV. In addition, investors’ interests in the
investments will be recorded in each investor's “Portfolia” page on the Wefunder
platform. All references in this Form C to an Investor's investment in the Company
{(or similar phrases) should be interpreted to include investments in a SPV.

12, Ho

can am [nvestor cancel an Investmeant commitment?

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

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

If an investor does not cancel an investment commitment before the 48-hour
period prior to the affering 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 Investar's right to cancel. An Investor may cancel his or her investment
commitment at any time until 48 hours prior to the offering deadline.

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

was cancelled, the reason for the cancellation, and the refund amount that the
investor Is required to receive. If a material change eccurs 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 durina the period when



is or does not a in the case of a
material change to the investment, or the offering does not close, all of the
Investor’s funds will be returned within five business days.

Within five business days of cancellation of an offering by the Company, the
Company will give each investor notification of the cancellatian, 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 you will executa with us
provides the Company the right to cancel for any reason before the offering
deadline.

If the sum of the from all does not equal or
exceed the target offering amount at the time of tha offering deadline, no
securities will be sald in the offering, will be

and committed funds will ba returnad.

Ownership and Capital Structure
THE OFFERING

13. Describe the terms of the securities being offered

To view a copy of the SAFE you will purchase, please see
Appendix &, investor Contracts.
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 to preferred stock in the Company (“Preferred
Stock™),

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

ssion to Preferred Equiry. Based on our SAFEs, when we engage in an offering of
equity interests involving preferred stock.
Investors will receive a number of shares of preferred stock calculated using the

method that results in the greater number of preferred stock

i. the total value of the |nvestor's investment, divided by the price of preferred
stock issued to new Investors, or
ii. it the valuation for the company is more than $7,000,000.00 (the “Valuation
Cap™), the amount invested by the Investor divided by the quotient of

a. the Valuation Cap divided by

b. the total amount of the Company’s capitalization at that time,
fii. for investors up to the first $100,000.00 of the securities, investors will receive
a valuation cap of $6,000,000.00

Additional Terms of the Vidusaion Cap. For purposes of option (i) above, the Company's
capitalization calculated as of immediately prior to the Equity Financing and
(without doubla-counting, in each case calculated on an as-converted to Common
Stock basis):

- Includes all shares of Capital Stock issuad and outstanding;
= Includes all Converting Securities:
- Includes all (i) issued and outstanding Options and (i) Promised Options; and

- Includes the Unissued Opticn Pool, except that any increase to the Unissued
Option Pool in connaction with the Equity Financing shall only be included to
the extent that the number of Promised Options exceeds the Unissued Option
Pool priar to such incraase.

Liguidity Evens. IF the Company has an initial public offering or is acquired by,
merged with, or otherwise taken over by another company or new owners grior to
Investors in the SAFES racaiving prefarred stock, Investars will receive

- proceeds egual to the greater of (i) the Purchase Amount (the "Cash-Out
Amount™ or (i) the amount payable on the number of shares of Common Stock
equal to the Purchase Amount divided by the Liquidity Price (the "Canversion
Amount")

Lig intendad to

inv Prioriry. In a Liquidity Event or Dissolution Event, this Safe i:
eperate like standard nonparticipating Preferred Stock. The Investor's right to
receive its Cash-Out Amount is:

1. Junior te payment of eutstanding indebtedness and creditor claims, including

cantractual claims for payment and convertibla premissory nates (to the extent
such convertible promissory notes are not actually or notionslly cenverted into
Capital Stock);
On par with payments for other Safes and/or Preferred Stock, and if the
applicable Broceeds are insufficient to permit full payments to the Investor and
such other Safes and/or Preferred Stock, the applicable Prozeeds will be
distributed pro rata to the Investor and such other Safes and/or Preferrad
Stock in proportion to the full payments that would otherwise be due; and

3. Senior to payments for Comman Stack.

N

Securities Issued by the SPV

Instead of issuing its securities directly to investars. the Company has decided to
issue its securities to the SPV, which will then issue interests in the SPV to
investors. The SPV has been formed by Wefunder Admin, LLC and is a co-issuer
with the Company of the securities being offered in this offering. The Company's
use of the SPV is intended to allow investors in the SPV to achieve the same
economic exposure, voting power, and ability to assert State and Federal law
rights, and receive the same disclosures, as if they had invested directly in the
Company. The Campany's use of the SPV will not result in any additional fees
being charged to investors.

The SPV has been organized and will be operated for the sole purpose of directly
acquiring, holding and disposing of the Company’s securities, will not borrow
monoy and will use all of the proceeds from the sale of its securities solely to
purchase a single class of securitics of the Company. As a result, an investor
investing in the Company through the SPV will have the same relationship to the
Company's securities, in terms of number, denomination, type and rights, as if the
investor invested directly in the Company.

Voting Rights

If the sceuritics offered by the Company and those offered by the SPY have
voting rights, those voting rights may be exercised by the investor or his or her
proxy. The applicable proxy is the Lead Investor, if the Proxy (described below) is
in effect,

Proxy to the Lead Investor

The SPV securities have voting rights. With respect to those voting rights, the
investar and his, her, or its transferees or assignees (callactively, the “Invastor”),
through a power of attarney granted by Investor in tha Investor Agreement, has
appointed or will appoint the Lead Investor as the Investor's true and lawful proxy
and attorney (the “Proxy™) with the power ta act alone and with full power of
substitution, on behalf of the Investor to: (i) vote all securities related to the
‘Company purchased in an offering hosted by Wefunder Portal, and (ii) execute, in
connection with such voting power, any instrument or document that the Lead
Investor determines is necessary and apprapriate in the exercise of his or her
autharity. Such Proxy will be irrevocable by the Investor unless and until a
successor lead investor (“Replacement Lead Investor”) takes the place of the Lead
Investor. Upon notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy. If
the Proxy is not ravaked within the 5-day time periad, it shall remain in effect.

Restriction on Transferability

The SPV securities are subject to restrictions on transfer, as set forth in the



Subscription Agreement and the Limited Liability Company Agreement of
‘Wefunder SPV, LLC, and may not be transferred without the prior approval of the
Company, on behalf of the SPV.

14. Do the securities offered have voting rights?

dentified above?

15. are there any limitations on any veting or other righ

See the abuve deseription of the Proxy to the Lead Inveswr.

16. How may the terms of the securities keing offered be modifiec?

Any provisien of this Safe may be amendad, waived or modified by written
cansent of the Company and either:

i. the Investor or
ii. the majority-in-interest of all then-outstanding Safes with the same “Post-
Money Valuation Cap” and “Discount Rate” as this Safe (and Safes lacking one
or both of such terms will be considered to be the same with respect to such
term(s)), provided that with respect to clause (ii):
A. the Purchase Amount may not be amended, waived or madified in this
manner,
B. the consent of the Investor and each holder of such Safes must be solicited
{even if not obtained), an
C. such amendment, waiver or medification treats all such holders in the same
manner, “‘Majority-in-interest” refers 1o the holders of the applicable group
of Safes whose Safes have a total Purchase Amount greater than 50% of the
total Purchase Amount of all of such applicable group of Safes.

Pursuant to authorization in the Investor Agreement between each Investor and
Wefunder Portal, Wefunder Portal is autharized to take the following actions with
respect ta the investment cantract between the Company and an investor:

A. Wefunder Partal may amend the terms of an investment contract, provided
that the amended terms are more favorable to the investor than the original
terms; and

B. Wefunder Partal may reduce the amount of an investor's investment if the
reasan for the raduction is that the Company’s offering is aversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being oftered may not be transferred by any purchaser of such securities during the one year

period hegimming when the securities were issued, mnless such securities are transferred:

w the iss

t0 an aceredited investor:

ax part of an offerm registered with the 115 Securities and Fxchange Commission: o

PR

to a member of the family of the purchaser o the equs

‘alent, to 4 trust controlled by the purchaser. to &

trust ereated for the benefit of o neember of Uk fa alent, ur i conce

C of the pur

ser or the ey

with the death or divorce of the purchaser or other similar cizeumstance.

NOTE: The term “accredited investor™ means any person who comes within any of the
eategorias set forth in Rule 501(a) of Regulation D, or who the seller raasonably balieves
comes within any of such catsgories, at tha tima of the sals of the securities to that person,

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

stepchild, ild, parent, gr: spouse or spousal equivalent, sibling,
il 3 il 3 il 2 i g i , OF si i of
the purchaser, and ineludes adoptive relationships. The term “spousal equi " meansa
i ing a ip generally equi to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

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

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Common
Stack 10,000,000 1,450,000 Yes ~

Securities Reserved for
Class of Security Issuance Upoh Exercise or Conversion

Warrants:

Options: 133,043

Describe any ether rights:

The company has nat yet authorized praferrad stock, which investors wauld
receive in this offering if the SAFE converts as part of an equity financing avent.
Praferred stack has a liquidation preference over comman stock.

18. How may the rights of the securities being offered bie materially limited, diluted or qualified
By the rights of 2ny other class of seeurity identified asove?

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 ta changa the tarms of the agreamants governing the Company's operations
or cause the Company to engage in additional offerings (including potentially a
public offering).

These changes could result in further [imitations on the voting rights the Investor
will have as an owner of eguity in the Company, for example ky 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 cutstanding options or warrants are exercised, or if new awards
are granted under our equity compensation plans, an Investor's interests in the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investor's securities will decrease, which could also diminish
the Investor’s voting and/or econamic rights. In addition, as discussed above, if a
majority-in-interast of holders of securities with vating rights cause the Company
ta issus additional equity. an Investor's interest will typically also be diluted.

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

Additianal risks related to the rights of other security helders are discussed

below, in Question 20.

19. Are ther= any differences not reflected ahave between the securities being affered and
each other class of security of the issuer?

No.

20. Hov
ahove

could the exercise of rights held by the principal shareholders [dentified in Guestion &
t the purchasers of the securities being offered®

As holders of a majarity-in-interest of voting rights in the Company. the
shareholders may make decisions with which the Investor disagrees, or that
negatively affect the value of the Investor’s securities in the Company, and the
Investor will have no recourse to change these decisions. The Investor's interests
may conflict with those of ather 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 sharehalders may change the terms of the articles of
incorporation for the company, change the terms of securitics issuccl by the
Company, change the management of the Company, and even farce out minarity
holders of securities. The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfavorable to you but favorable ta










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 Marvin, FOT the period ended December 31, 2022, the Company
had revenues of $0.

- Assers. As of December 31, 2022, the Company had total assets of $0, including
$0in cash.

- Net lacome. The Company has had net income of $0 for 2022

- Liabitises. The Company’s liabilities tataled $0 for 2022

Liquidity & Capital Resources

To-date, the company has been financed with $100,000 in conve
$20,000 in equity.

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

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

‘We will likely require additional financing in excess of the proceeds from the
Offering in order to perform operations over the lifetime of the Company. We plan
tao raise capital in 4 manths. Except as otherwise described in this Ferm C we da
not have additional sources of capital ather than the proceeds from the offering.
Because of the complexities and uncertainties in establishing a new business
strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is sold. The Company intends to raise additional capital in
the future fram investors. Although capital may be availabla for early-stage
companies, there is no guarantee that the Company will receive any investments
from investars.

Runway & Short/Mid Term Expenses

Motivision Group Inc. cash in hand is §61,262, as of April 2023, Over the last three
months, revenues have averaged SO/month, cast of geods sold has averaged
$0/month, and operaticnal expenses have averaged $20,000/month, for an
average burn rate of $20.000 per manth. Our intent is to be profitable in 24
months,

There have been no material changes since the date of our financials. Our
axpenses ara primarily for founder salaries and praduct development costs.
Fallowing fundraising, we plan to hire additional in-house developers ta continue
ta finalize our product.

We expect expenses te remain primarily for salaries and product developmen
costs, We plan to start selling the initial version of our product in May to start
generating some ravenue from initial customers, assuming we are able to raise
$250,000 in capital. We are estimating $0-$25k in revenues In the first & months,
and estimated expenses of $200K-$650K in the same pariad.

‘We plan to raise a $3m seed round in @3 of 2023 after showcasing initial
customer installations. In our financial forecast, we plan to beceme profitable in
vear Z assuming we are able to raise $3m.

Our initial investment from Techstars gave us a 4 month runway to finish
developing the product. The Wefunder camp:

n's purpose is to grow our

development team so we can finalize the product and start selling to initial

customers. We have enough runway to last through the campaian.

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

29, Include financial stataments covering the two most racantly semplated fiscal yaars or th
neriog(s) since inception, if shortar:

Refer to Appendix C, Financial Statemants

1. Omri Melsmed, eortify that:
(1) the financial statemants of Mativision Group Inc. included in this Form are true
and complete in all material respacts ; and

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

filed for the most recently completed fiscal year.

Omuri Melamed

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,
officer, general parther or managing member of the issver, any bengficial ewner of 20 percent
or more of the issuer's sutstanding veting eauity securities, any promater connactad wWith the
ssuer In any capacity at the time of such sale. any person that has been or will be pald

(directly or inglrectly) remuneration for solicitation of purchasers In connection with such sale
of securities. or any general partner, director. officer or managing member of any such
solicitor, prior to May 16, 2016:

{13 Has any such persen been convicted, within 10 years (or five years, in the case of issuers,
their predecessors and affiliated issuers) before the fillng of this ffering statement, of any
felony or mizdemeanor:

lin cennection with the purchase or sale of any security? [ Yes M Ne
Il Invelving the making of any false filing with the Commission? [ Yes [ No
iil. arieing out of the conduct of the business of an underwriter, broker, dealer. municipal
eecurities dealer, [vestment adviser, funding portal of paid solicitor of purchasere of
tias? [] vos [ Mo

sau

{2) Is any such persan subject to any order, judgment or decree of any caurt of competent
Jurisd thin five years before the filng of the information required by
4A(5) of tha Securities Act that, at the time of filing of this offering statemant, re:
19 to engage in any conduct or pri

tion, entered

trains or

enicins such parson from engaging or cantinu

in cennection with the purchase or sale of any security? [ Yes i iNo

il invelving the making of any falsa filing with the Commission? [] Yes Fna

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

(%) s any such person subject to a final order of a state securities commission (or an agency or



afficer af a state perfarming like functions); a state autharity that supervises or examines
oanks, savings associaticns or credit unions; a state INsurance commission (or an agency or
officer of a state perferming like functions). an appropriate federal banking agency, the U.S.
Commadity Futures Trading Commission; or the National Credit Unian Administration that
I, at the time of the filing of this offering statement bars the pereon from:
&, association with an entity regulated by such commission, autherity, agency or
officer? [ ves F Mo

m

engaging In the business of securitles, insurance or banking? L Yes 4 No
€. engaging in savings asscciation or credit union activities?_] Yes [ Mo
ii. constitutes a final order based on a viclation of any law or regulation that protibits
Fraudulent, manipulative or decentive conduct and for which the order was entered
within the 10-year peried ending an the date of tha fling of this offering statement?
[ ¥es AN

(43 Is any such person subject to 2n order of the Commissian entered pursuant to Section
15(0) or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:
I. suspends er revakes such persorn's registration as a broker, dealer, municipal securities
dealer, Investment advicer or funding portal? [] Yes [F] Ne.
il. places limitations on the activities, functions or operations of such person?
[ vas Ao
il bars such person from being assoclated with any entity or from participating in the
affaring of any panny stock? [] Yes

(5) Ie any cuch person eubject to any erder of the Cammission entered within flue yeare befare
the filine of this offering statzment that, at the time of the filing of this offering sttement,
orders te persen to cease and desist from committing of causing a violation or future
viclation of
. any scienter-based anti-fraud pravisien of the federal securities laws, including
without limitation Section 17(a)(1) of the Sscurities Act, Section 10(b) of the Exchange
Act. Section 15(2)(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any ather rule or regulation thereunder? [ Yes [Z No

ion & of the Securities Act? (] Yes

(63 Is any such person suspended o expelled from membership in. or suspended or barred
from association with a member of. 3 recistered national securities exchange or a registered
nationsl or affilisted securities association for any act or omission to act constituting conduct
inconsistent with just and enuitable principles of trade?

[ ves A e

(73 Has any such person filed (as a ragistrant or issuer), ar was any such person ar was any

such persan named as an unde n, any regis statement or Reg, A oftering
staterment filed with the Commissian that, within five years befare the filing of this affering
statement, was the subjact of a refusal order, step order, or order suspending the Regulation
A exemption, or is any such person, at the tima of such fling, the subject of an investigation or
orocesding to determine whather & stop order ar suspansion ordar should be issuad?

L es = Ne

ntation arder

(8) Is any such persan subiect to a United States Postal Service false repr
entered within five years before the filing of the information required by Section 4A(b) of the

Securities Act, or is any such person, at the Eme 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 obiaining money or property
through the mail oy means of false raprasentations?

[ Yes | No

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

INSTRUCHIONS 10 QUESTION 20: Fingl order means a wrisien direciive or declaraiory siaienent issued by a federal or

siate agevey, desviibed iy Rude 03 1) of Reguleinn Crodfinrding, under mppticshle aasior iry shar provides

for novice and an spparaunisy for hearing, which constinutas @ final disp:

ar esion by thas federal or siate agency.

Wt s e equired v e disciasedd with respect i cvers vel

cing v any affdiaied issner that ccursed befor dae

affaien arone f e offoiec enily i () in conirl of the fssaer o (5} uncier eommen coneol st i asirer by a thirk

party shat was in contoof of the afflated enttrs af the vine of suck events

OTHER MATERIAL INFORMATION

31 |n addition to the information expressly required te be included in this Form, include:

- (1) any othar matarial information presented to investors; and

(2) such further material infermation, if any, as may be necessary to make the required
statements. In the light of tae circumstances under which they are made. net misieading,

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreament will grant a power of attorney to make voting decisions en
behalf of that Investor ta the Lead Investor (the “Praxy™). The Proxy is irrevocable
unless and until & Successor Lead Investor takes the place of the Leadl Investor, in
which case, the Investor has a five (5) calondar day period to revoke the Proxy.
Pursuant to the Proxy, the Lead Investor ar his or her successor will make voting
decisions and take any other actions in connection with the voting on Investors'
behalf.

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

The Lead Investar can quit at any time or can ba removed by Wefunder Inc. for
cause or pursuant Lo a vote of investars as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or is remeved, the Company will
choose a Successor Lead Investor who must be approved by Wefunder Inc. The
identity of the Successer 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 investars 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 portfolio manager for that Fund
{and as a supervised person of Wetunder Advisors) and may be compensated
through that role.

Although the Lead Investor may act in multiple reles with respect to the
Company’s offerings and may patantially be compensated for soma 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.

Investars that wish ta 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 Invester is replaced, the Investor will have a S-
day period during which he or she may revoke the Proxy. If the Proxy is nat
reveked during this 5-day period, it will remain in effect.

Tax Filings. In order to complete necessary tax filings, the SPY is required to
include infarmaticn about each investor who holds an interest in the SPV,
including each investor's taxpayer identification number ¢“TIN") (e.g., social
security numbper or employer identification number), Te the extent they have not
already done so, ¢ach investor will be required to provide their TIN within the
<carlier of (i) two (2} years of making their investment or (i) twenty (20} days
prior to the date of any distribution from the SPY. If an investor does not provide
their TIN within this time, the SPV raserves the right to withhold from any




proceeds ctherwise pavable to the Investor an amount necessary for the SPV 1o
satisty its tax withhalding obligations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or other relevant autherity as a
result of the investor's failure to provide their TIN. Investors should carefully

revi the tarms of the SPV Subscription Agreement for additional information
about tax filings.
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ONGOING REPORTING

will file a report electronically with the Securities & Exchange Commission

post the reart on its website, no later than:

annually ar

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

3.0

e posted, the annual report may be found on the issuer's website at

https://www.motivision.us/invest

The issuer must continue to comply with the

reparting requirements until:

r 154d);

1. the issuer is required to file reports under Exchange Act Sections 13(

the issuer has filed ar least one annual report and has fewar than 300 holders of record:

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

4. the 1ssuer or another party purchases or repurchases all of the securities issued pursuant to
Section 4(x)i6), including any payment in full of debt securities or any complete
redemption of redeemable securities: or the issuer liquidates or dissolves in accordance

with stale law
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Omri Melame

CEC
4/19/2023

T st e i

e et deast

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

As an authorized representative of the company, | appoint Wefunder Portal as the
company's true and lawful representative and attorney-in-fact, in the company's name,
place and stead to make, exacute, sign, acknowledge, swear to and file a Form C on the
company's behalf. T 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.




