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Name of issuer:

Solaxa Inc.

egal status of issuer:
Form: Other
Other (specify): Public Benefit Corporation
Jurisdiction of Incorporation/Organization: DE
Date of organizaticn:  2/3/2021

Physical address of issuer:

7272 Wisconsin Ave
Floor9
Bethesda MD 20814

Website of issuer:

http://solaxa.com/

Name of intermediary through which the offering will be conducted:

Woefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

Q07-00033

CRD number, if applicable, of intermediary:

283503

Amount of compensation to be paid to the intermediary. whether as a dollar amount cr a
percentage of the offering amount, or & good faith estimate if the exact amount 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 offering:

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

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement
for the intermediary to acguire such an interest:

No

Type of security offered:

] Common Stock
[ Preferred Stock
[] Debt
Other

If Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered:

50,000

Price

$1.00000

Method for determining price:

Pro-rated portion of the total principal value of $50,000; interests will be sold in
increments of $1; cach investment is convertible to one share of stock as
described under Item 13.

Target offering amount:

$50,000.00

Oversubscriptions accepted
Yes
ONo
If yes, disclose how oversubscriptions will be allocated:

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

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

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

$1,200,000.00

Deadline to reach the targat offering amount:



4/29/2024

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

Current number of employees;

3
Most recent fiscal year-end: Prior fiscal year-end:

Tatal Assets! $319,840.00 $72,358.00
Cash & Cash Equivalents: $287.00 $55,026.00
Accounts Receivable: $0.00 $0.00
Short-term Dekt: $302,262.00 30.00
Lang-term Debt: $84,062.00 $0.00
Revenues/Sales: $0.00 $0.00

Cost of Goods Sold: $0.00 $0.00

Taxes Paid $1.550.00 $0.00

Net Income: ($200,342.00) ($17,652.00)

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, |A, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, R, §C,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, BS, GU, PR, VI, 1V

Offering Statement

Respond 10 each question in each paragraph of this part. Set forth each question and any notes, but not
any instructions thereto, in their entirery. If disclosure in response to any question is responsive to one
or more other questions, it is not necessary to repeat the disclosure. If a question or series of questions
is inapplicable or the response is available elsewhere in the Form, either state that it is inapplicable,

include a cross-reference 1o the responsive disclosure, or omit the guestion or series of questions.

Re very carcful and precise in answering all questions. Give full and complere answers so that they are
not mislcading under the circumstances involved. Do net discuss any future performance or other
anticipated event unless you have a reasonable basis to believe that it will actually occur within the
fareseeable future. If any answer requiring significant information is materially inaceurate, incomplete
or misleading, the Company, its management and principal sharcholders may he liable to investors

based on that information.

THE COMPANY

1. Name of issuer:

Solaxa Inc

COMPANY ELIGIBILITY

2, [4 Check this box te certify that all of the following statements are true for the issuer.

+ Organized under, and subject Lo, Lthe laws of a Stale or territory of the United
States or the District of Columbia.

Not subject to the requirement ta file reports pursuant to Section 13 ar Section
15¢d) of the Securities Exchange Act of 1934.

Not an investment company registered or required Lo 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(¢a) of Regulation
Crowdfunding.

Has filed with the Commission and provided to investors, to the extent required, the
ongoing annual reports required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such shorter

period that the issuer was required to file such reports).

Not a development stage company that {(a) has no specific business plan or (b) has
indicated that its business plan |5 to engage in a merger or acquisition with an
unidentified company or companies.

INSTRUCTION TG 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 predecessers previously failed to comply with the ongoing
reporting requirements of Rule 202 of Regulation Crowdfunding?

DIRECTORS OF THE COMPANY

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

Principal O i Main Year Joined as
Director rincipal Oceupation e ployer Director
Christian Walker CEO Sclaxa Inc. 2021
M Kind
Lauren Sabella coo anmeine 2022
Corporation
Luis Gutietrez EIR B\oHcal.lh 2023
Innovation

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

OFFICERS OF THE COMPANY

5 Provide the following information about each officer (and any persons accupying a similar
status or performing a similar function) of the issuer.

Officer Positions Held Year Jained
Christian Walker CEC 2021

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




NVOTK FISLOTY.

INSTRUCTION TO QUESTION 5. For purpeses of ihis Question 5, the term officer nieans a prestdent, vice president,
secretary. treasurer or principal jinancial officer. comptroller or principal accouniing oficer, and any person that routirely

performing simuler juretions.

PRINCIPAL SECURITY HOLDERS

6. [rovide the name and ownership level of each person, as of the most recent practicable
date. who is the beneficial owner of 20 percent or more of the issuer’s outstanding voting
equity securities, calculated an the basis of voting power.

" — No. and Class % of Voting Power
mme of ey of Securities Now Held Prior to Offering
Christian Walker 985000.0 Common Shares 65.67

INSTRUCTION TQ QUESTION 6. The above information rwst be provided as of a daie that is re more than 120 days prier

to the date of jiling of this offering siatemeat

To calculite total woting power, inciwde ail securities for which the person directly or Indirectly has or shares the voiing

porwer, which includes the powes o vore or 1o direct the voring of sueh sec

rities. If the person has the righi ts ecquire

voting power of such sccurities wathin 50 days. including through the exercise of any aption. warramt or righi, the

comversion of @ securrity, or ather arrangement, or if securitics are ield by a wember of the family, through corporations or
patnerships, or othenwise in o muner that windd allow i person 5 direct or enntrol the voting of the securities (or share in

such direction or conirol — as, for example, @ co-rrustee) they should be included as being “beneficially owned.” Yol

should incitide an expianation of these circumstances in a foornote ta the “Number of end Class of Securities Now Held." To

caicilerte oni voting equity securitics, assime all owisianding options are excreised and all outstanding convertibie

securitics converied.

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
INSIRUCITON FO QUESITON 7: Wefunder will provide your company s Wejunder prejile s an appendix (Appendix A) to
lite Fusm C in PDF Jormei. The submissicn o

videos will e sranyerited.

W incliede bl QdeA itemy and “read more” links in un un-collagsed forma. AN

This means thit any infornation provided in

sar Wefinder profile will be provided to the STC in resprnse to this question.
As a result, your company will be paaensially liable for misstatements and onissions in vour profiie under the Securities Act
of 1933, which requires you ro provide material information related to vour business and aniicipared business plan. Please
review your Wefunder profile earefully to ensure it provides all matcrial information, is not false or misleading, and docs

1ot arait any infarmation that would cause the infarmation included i be false o 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 Commission does not pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upon the
accuracy or completeness of any offering document or literature.

These securities are offered under an exemption from registration; hawever, 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 may not complete the full capital raise required ta complete
product development on the timeline proposed. In addition, Solaxa may never
undergo a liquidity event such as an IPO or a sale.

Solaxa has development risk in that Dalfampridine ODT product may not

be bioequivalent (provides same effect) to the current drug. We can pursue two
different clinical approaches depending on if Dalfampridine ODT is bioequivalent,
thereby mitigating risk.

Solaxa has clinical risk in that may not meet its primary clinical trial endpoint and
would need additional fundraising to design and complete other clinical trials.

Solaxa has additional clinical risk due to the rarity of the disease. Lack of patient
access may lead to recruitment challenges that could delay clinical trial progress.
These delays would pushback Salaxa's development timeline and may reguire
additional financing.

Solaxa's commercial risk is raising awareness for a treatment for a rare discase,
Part of this awareness campaign includes ensuring that drug pricing is aligned
with customer willingness to pay. In addition, as the first therapeutic nerve injury
treatment, we must improve knowledge and understanding of this new market
segment.

Solaxa’s revenue projections are based on insurance reimbursement. If insurance
companies do not reimburse at our anticipated prices this weuld have a direct
impact on Solaxa’s financial forecast.

We rely on market exclusivity protection including crphan drug designation and
pediatric extensions for long-term revenues.

We have ho manufacturing capabilities and rely on third-party manufacturers for
Dalfampridine ODT and tuture product candidates.

We may encounter difficulties in managing our growth, which could disrupt
aperations and delay our development and commercial timelines

Our ability to compete may be adversely affected if we do not adequately obtain,
maintain, protect and enforce our intellectual property or proprietary rights, or if
the scope of intellectual property protection we obtain is not sufficiently broad.

If we are unable to protect the confidentiality of our trade secrets, our business
and competitive position may be materially harmed.

Even if we complete the necessary clinical trials, the marketing approval process
is expensive, time consuming, and uncertain and may prevent us from obtaining
approval for the commercialization of some or all of our product candidates.

The regulatory processes that will govern the approval of our product candidates



are complex and changes in regulatory requirements could results in delays or
discontinuation of development or unexpected costs in obtaining regulatory
approval.

Government and payer restrictions on pricing and reimbursement and other cost
containment initiatives may negatively affect our ability to generate revenue for
our product candidates for which we obtain regulatory approval.

We may face competition from companies with significantly greater resources
and experience.

We may not be successful in caur efforts ta identify, discover or develop additional
product candidates.

Solaxa is comprised of a small team dedicated scientists, physicians, and patient
advocates. Some of cur team members are part-time officers. Company
aperations may experience delays at various points due to fluctuations

in fractional availability.

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

INSTRUCTION TO QUESTION 8: Avoid generalized siciements and include only those faciors that are unique ie the issuer.

Discussion should be wailored 1o the issuer's business and the offering and should not repea the fucrors addressed in the

tegends set forih above, No specific munber of visk factars is requived to be ideriificd,

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?

It we rzise: $50,000

Use of 43% towards staff salaries totaling $21,500, 27.5% towards consulting

Proceeds: 5ng legal services totaling $13,750 to obtain orphan drug designation,

23% towards company operaticns totaling $11,500, and €.5% towards
Wefunder fees totaling $3,250.

If we raisz: $1,200,000

Use of 32.5% towards company operations totaling $390,000, 31.7% towards
Procesds product develepment and manufacturing totaling $380,000, 15%
tewards employee salaries totaling $180,000, 10.2% towards pre-clinical
research and develcpment totaling $122,000, 6.5% towards Wefunder
fees totaling $78,000, and 4.1% towards consulting and legal services
totraling $50,000.

INSTRUCTION TO QUESTION 10: An fssuer must provide a reasonably detailed descripnon of any intended use of

rmation o widerstand liov: the offering proceeds

proceeds, such hat investors are provided with an adequate amount ¢
will be used. If an issieer has identified @ range of possible uses. the issuer show'd identify and deseribe eaci probabic ese
and ehe factors the issuer wy consider in allacating proceeds amang the potential swses. i the fssuer will nceept proceeds in
excens of the target offering amcars, the issaer s deseribe the purpose, mesiod for allovating oversubseriptions, and
intended tise of the excess proceeds with similar specificiey. Please include all patential uses of the proceeds of the ofiering,
inclieding cary that may apply enly in the casz of oversidbscriprions. if you do ot do 50, you may farer be required (2 amend

vour Form C. Wefunder is not responsible for any faiture by veu to deseribe o potential use o affering proceeds.
DELIVERY & CANCELLATIONS

11. Hew will the [ssuer complete the transaction and deliver securities to the investers?

Bock Entry and Investment in the Co-Issuer. Investors will make their investments
by investing in interests issued by one or more co-issuers, each of which is a
special purpose vehicle (“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 “Portfalio” page on the Wefunder
platform. All references in this Form C to an Investor's investment in the Company
(or similar phrases) should be interpreted to include investments in a SPV.

12. How can an investor cancel an investment commitment?

NOTE: Investors may cancel an investment commitment until 48 hours prior to the
deadline identified in these 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 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 does not 'm his or her in mmitment 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 Investor may cancel his or her investment



commitment at any time until 48 hours prior to the offering deadline.

I 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 notificati disclosing that the

was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the coffering 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 busii days of llation of an by the C Y, the
Company will give each investor notification of the cancellation, disclose the
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the Investor's funds.

The Company's right to cancel. The Agr t you will with us
provides the Company the right to cancel for any reason before the offering
deadline.

If the sum of the investment commitments from all investors does not equal or
exceed the 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.

To view a copy of the SAFE you will purchase, please see Appendix B, Investor
Contracts. The main terms of the SAFEs are provided below

The SAFEs. We are offering securities in the form of a Simple 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,

Conversion ro 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:
. the total value of the Investar’s investment, divided by
a. the price of preferred stock issued to new Investors multiplied by
b. the discount rate (90%), or
i. if the valuation for the company is more than $15,000,000.00 (the “Valuation
Cap”), the amount investad 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.
. for investors up to the first $500,000.00 of the securities, investors will receive
a valuation cap of $12,500,000.00 and a discount rate of 80,0%.

Additianal Terms of the Valuation Cap, For purposes of option (ii) above, the Company's
capitalization calculated as of immediately prior to the Equity Financing and
(without double-counting, in each case calculated on an as-canverted to Cammon
Stock basis):

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

- Includes the Unissued Option Pool, except that any increase to the Unissued
Option Poal in cannection with the Equity Financing shall only be included to
the extent that the number of Promised Options exceeds the Unissued Option
Pcol prior to such increase.

Liguidity Events. If the Company has an initial public offering or is acquired by,
merged with, or otherwise taken over by another company or new awners prior to
Investors in the SAFEs receiving preferred stock. Investors will receive

- proceeds equal to the greater of (i) the Purchase Amount (the "Cash-Out
Amount”) or (ii) the amount payable on the number of shares of Common Stock
aqual to the Purchase Amount divided by the Liquidity Price (the "Conversion
Amount")

Fiepuidity Priority. In a Liguidity Event or Dissolution Event, this Safe is intended to
operate like standard nonparticipating Preferred Stock. The Investor's right to
receive its Cash-Out Amount is:
i. Junior to payment of outstanding indebtedness and creditor claims, including
contractual claims for payment and convertible promissory notes (to the extent
such convertible promissory notes are not actually or notionally converted into
Capital Stock);

i. On par with payments for other Safes and/or Preferred Stock, and if the
applicable Proceeds are insufficient to permit full payments to the Investor and
such other Safes and/or Preferred Stock, the applicable Proceeds will be
distributed pro rata to the Investor and such other Safes and/or Preferred
Stock in proportion to the full payments that would otherwise be due; and

iii. Senior to payments for Commaon Stock

Securlities Issued by the SPV

Instead of issuing its sccurities directly to investors, the Company has decided to
issue its securities to the SPV, which will then issue interests in the SPV to
investors. The SPV has been formed by Wefunder Admin, LLC and is a co-issuer
with the Company of the securities being offered in this offering. The Company's
use of the PV is intended to allow investors in the SPV to achieve the same
Aranamic cynasirs untina newer and ahilitv ta assert Stats and Fodnral law






Common 10,000,000 1,500,000 Yes v

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

Options:

Describe any other rights:

The company has not yet authorized preferred stock, which investors would
receive in this offering if the SAFE converts as part of an equity financing event,
Preferred stock has a liquidation preference over common stock.

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. Far example, thaose interest holders could
vote to change the terms of the agreements governing the Company’s operations
or cause the Company to engage in additional offerings (including potentially a
public offering).

These changes could result in further limitations on the voting rights the Investor
will have as an owner of equity in the Company, for example by diluting those
rights 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 our equity compensation plans, an Investor's interests in the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investor's securities will decrease, which could also diminish
the Investor's voting and/or economic rights. In addition, as discussed above, if a
majority-in-interest of holders of securities with voting rights cause the Company
to issue additional equity, an Investar’s interest will typically also be diluted.

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

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

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

No.

20. How could the exercise of rights held by the principal shareholders identified in Question &
sbove affect the purchasers of the securities being offered?

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

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

The shareheolders have the right to redeem their securities at any time.
Shareholders could decide to ferce 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 Cempany and/or its viability.

In cases where the rights of holders of convertible debt, SAFES, or other
outstanding options or warrants ara 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 economic rights. In addition, as discussed abave, if a majority-in-interest of
holders of securities with voting rights cause the Company to issue additional
stock, an Investor's interest will typically also be diluted.

21. How are the securities heing offered being valued? Include examples of methods for haw
such securities may be valued by the [ssuer in the future, including during subsequent
corporate actions.

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

The initial amount invested in a SAFE is determined by the investor, and we do
not guarantee that the SAFE will be converted into any particular number of
shares of Preferred Stock. As discussed in Question 13, when we engage in an
offering of equity interests invalving Preferred Stock, Investors may receive a
number of shares of Preferred Stock calculated as either (i) the total value of the
Investor's investment, divided by the price of the Preferred Stock being issued to
new Investors, or (ii) if the valuation for the company is more than the Valuation
Cap, the amount invested divided by the quotient of (a) the Valuation Cap divided
by (h) the total amount of the Company’s capitalization at that time.

Eecause there will likely be no public market for our securities prior to an initial
public offering or similar liquidity event, the price of the Preferred Stock that
Investors will receive, and/or the total value of the Company’s capitalization, will
be determined by our board of directors. Among the factors we may consider in
determining the price of Preferred Stock are prevailing market conditions, our
financial information, market valuations of other companies that we believe to be
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Our company was organized in February 2021 and has limited operations upon
which prospective investors may base an cvaluation of its performance.

- Revenues & Gross Margin. For the pericd ended December 31, 2022, the Company
had revenues of 30 compared to the year ended December 31, 2021, when the
Company had revenues of $0.

- Assezs. As of December 31, 2022, the Company had total assets of $319,840,
including $287 in cash. As of December 31, 2021, the Company had $72,358 in
total assets. including $55,026 in cash.

- Net Loss. The Company has had net losses of $200,342 and net losses of $17.652
for the fiscal years ended December 31, 2022 and December 31, 2021,
respectively,

- Ligbilities. The Company’s liabilities totaled $386.324 for the fiscal year ended
December 31, 2022 and $0 for the fiscal year ended December 31, 2021.

Related Party Transaction

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

To-date, the compeany has been financed with $180,000 in SAFES.

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

We plan to use the proceeds as set forth in this Form 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
to raise capital in 4 months. Except as otherwise described in this Form C, we do
not have additional scurces of capital other than the proceeds from the offering.
Because of the complexities and uncertainties in establishing a new business
strategy, it is not passible to adequately project whether the proceeds of this
offering will be sufficient ta enable us to implement our strategy. This camplexity
and uncertainty will be increased if less than the maximum amount of securities
cffered in this offering is sold. The Comgpany intends to raise additional capital in
the future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

Solaxa Inc. cash in hand is $3,091.16, as of April 2023. Over the last three months,
revenues have averaged $0/month, cost of goods sold has averaged $0/menth,
and operational expenses have averaged $12,000/month, for an average burn rate
of $12,000 per month. Our intent is to be profitable in 60 months.

There have been no material changes or trends in financials or operations since
the date of the latest financial report.

We expect Solaxa monthly expenses to reach $20,000 in 6 months. We do not
expect tc generate revenue for 48 menths. We believe we'll need to raise $25M to
begin revenue generation in 2026,

We anticipate securing $25M in addition to the $25M described above to provide
sufficient working capital to become profitable in 2027. A 7-year financial model
has been developed and is availakle.

Our ca-founders have secured $8M in non-dilutive grant financing over the last 48
months to support development to date. We will support shart-term burn

throughout the campaign with founder-contributed capital.

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

| firancial stasements are provided. For

issuers withno prior operating history, the dise ! milestones anel operationad, liguidiy and

ather challenges. For is s With an aperating histo, should facus on whether hisiorical resulis and cash

s should cx;

Slevws are represcntative of what inv pect in the futurc. Take into account the proceeds of the affering and aiy

other known or pending sources of capital. Discuss how the proceeds from the ofjering will ajfect liquidity, whether

receiving ihese fiends and any other udditionel funds is necessary o the vio the business. and how quickly the issuer

aniicipates wing its cvailible cash. Describe the other available sources of capitel 1o the business, such as lines of cr

requived comvibutions by shaveholders. References to the issuer in this Question 28 and these insiructions refer 1o the issuer

and its predecessors, if any

FINANCIAL INFORMATION

29, Include financial statements covering the twe most recently completed fiscal vears or the
period(s) since inception, if shorter:

Refer to Appendix C, Financial Statements

I, Christian Walker, certify that:

(1) the financial statements of Solaxa Inc. included in this Form are true and
complete in all material respects ; and

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

most recently completed fiscal year.

Christian Walker

i€l

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 the issuer, any beneficial owner of 20 percent
or more of the |ssuer’s ou nding voting equity securities, any promoter connected with the




ssuerin any capacity at the time of such sale, any person that has been or will be paid
(directly or indirectly) remuneration for solicitation of purchasers in cannectian with such sale
of securities, or any general partner, director, officer or managing member of any such
salicitor, prior to May 16, 2016:

(1) Has any such person been convicted, within 10 years (or five years. in the case of issuers,
their predecessors and affiliated issuers) before the filing of this offering statement. of any
felony or misdemeanor:

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

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

i. arising out of the conduct of the business of an uncerwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor 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(k) of the Securities Act that. at the time of fillng of this offering statement. restrains or
enjoins such person from engaging or continuing to engage in any conduct or practice

i. in connection with the purchase or sale of any security? [ Yes

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 partal or paid solicitor of purchasers of
securities? [] Yes 7 No

(3) Is any such person subject to a final order of a state securities commission ¢or 2n agency or
officer of a state performing like functions); a state authority that supervises or examines
banks, savings assoclations cr credit unions; & state insurance commission (or an agency or
officer of a state performing like functions), an appropriate federal banking agency; the U.S.
Commodity Futures Trading Commission; or the Nationa! Credit Union Administration that:

i. at the time of the filing of this

A, associaticn with an entity regulated by such commissicn, autherity, agency or
officer? [] Yas & No

ffering statement bars the person from:

B. engaging in the business of securities, insurance or bankina? ] Yes [4] Mo
€. engaging in savings asscciation or credit union activities? ] Yes [] No
ii. constitutes a final order based an a violation of any law or regulation that prahibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year period anding an the date of the filing of this offering statement?
L] Yes v No

(4} Is any such person subject to an order of the Commission entered pursuant to Section
15(b) or 15B(c) of the Exchange Act or Section 203(e) o (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:
i. suspends or revokes such person’s registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [] Yes

ii. places limitations on the activities, functions or operations of such person?
[ ves ¥ No

iii. bars such person from being associated with any entity or from participating in the
affering of any penny stock? [] Yes & No

(5) Is any such person subjact to any arder of the Cammissian entered within five years hetare
the filing of this offering statement that, at the time of the filing of this offering statement,
ordlers the person to cease and desist from committing or causing a violation or future
viclation of:
i. any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17¢a2)(1) of the Securities Act. Section 10¢b) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 208(7) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [] Yes

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

(6} Is any such person suspended or expelled from membership in, or suspended or barred
from asscciation with a member of, a registered national securities exchange or a registered
national or affiliated securities assaciation for any act or omission ta act constituting conduct
Inconsistent with just and equitable princioles of trade?

[1¥es M No

(7) Has any such persan filed (as a registrant or issuer), or was any such person or was any
such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commission that, within five years befare the filing of this offering
staternent, was the subject of a refusal order, stop order. or order suspending the Regulation
A exemption, or is any such person, at the time of such filing, the subject of an investigation or
oroceeding to determine whether a stop order or suspension order should be issued?

OvesENo

(8) Is any such persan subjact ta a United States Postal Service false representation order
entered within five years befere the filing of the infermation required by Section 4A(b) of the

Securities Act, or is any such person, at the time of filing of this offering statement, subject to
a temporary restraining order ar 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?

O YesEINo

If you would have answered “Yes" to any of these questions had the conviction, order,

Jf decree, i ion or bar occurred or been issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.

INSTRUCTIONS TO QUESTION 30: Final order means avwritten direciive or declaraiory siatement issued by a federal or

state agency. descrived in Rule S93'at3) of Regidation Cravfimdine under applicable statutory aviharity shat provides

S wotice and an oppovtunity for hearing, which constimutes o final disposicon or aetion by that federal sr state agenry.
Nowatters are requived ro be disclosed wiih respect io events relaiing io any affliied issuer that occurred before the
affliation arase [f the affiiated eatity is not (1) in control of the issuer or (i#) under common control vith the wsuer by a third

party that was tn conirol of the affilfated entity at the time of such events.

OTHER MATERIAL INFORMATION

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

- (2) such further materizal information, if any, as may be necessary to make the required
statements, in the light of the circumstances under which tney are made, not misleading.

The Lead Investor. As described above, cach Investor that has entered into the
Investor Agreement will grant a power of attorney to make voting decisions on
kehalf 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 taka any othar actions in cannection with the voting on Investors’
behalf.

The Lead Investor is an experienced investor that is chosen to act in the role of
Lead Investor on behalf of Investors 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 hefore Investors make a
final investment decision to purchase the securities related to the Company.

The Lead Investor can quit at any time or can be removed by Wefunder Inc. for
cause or pursuant to a vate 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 compensaticn 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 portfolio manager for that Fund
(and as a supervised person of Wefunder Advisors) and may be compensated
through that role.

Although the Lead Investar may act in multiple rolas 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, passiblethat in some limited circumstances the Lead
Investar's interests could diverge from the interests of Investors, as discussad 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 periad, 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 helds 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
prier to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withholding cbligations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
result of the investor's failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for adlditional information
about tax filings

INSTRUCTIONS T() QUESTION 30 If fuformosion is presented o investors in a format, media o other means not able to

b reflectod in text or parmbie dociment formoat, the issuer should inelude

{a) s description of the material content of such informanon;

(b)a

‘escriprion of the formar in which such disclosure is presenied: and

n the case of disclosure in videa, audic or other dynamic media or format. a transeript ov description of suci 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.//solaxa.com//invest

The issuer must continue W comply with (he ongoing reporting reyuirements untl:

. lhe issuer is required (o file reports under Exchange Act Sections 13(a) or 15(d);

&)

Lhe issuer has filed al least one annual reporl and has [ewer than 300 holders of record;

W

. the issuer has (iled al least three annual reports and has (otal assets that do not exceed $10

million:

b

the issuer or another party purchases or repurchases all of the securities issued pursuant to
Section 4(a)(6). including any payment in full of debt securities or any complete
redemption of redeemable securities; or the issuer liquidates or dissolves in accordance

with state law.
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Lauren Sabella
Luis Gutierrez

Appendix E: Supporting Documents

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crawdfunding (§
227100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meets all of the requirements for

filing on Form C and has duly caused this Form ta be signed on its behalf by the duly authorized undersigned.

Solaxa Inc.

By

Christian Walker

Chief Executive Officer & Founder

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding
(8§ 227.100 et seq.), this Form C and Transfer Agent Agreement has been signed by the following persons in the

capacities and on the dates indicated.

Luis Gutierrez
Board Member
4/28/2023

Christian Walker
Chief Executive Officer & Founder
4/27/2023

The Farm U must be signed by the wsuer, its principel executive afficer or officers, ths princypal financial officer, its coniraller er principal accounting afficer

andl it least a majority of the bourd uf disectors or persons perjorming simifar funeiions

| 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, execute, sign, acknowledge, swear to and file a Form C on 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.







