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Name of (ssuer:

Achieve Clinics, Inc.

Legal status of (ssuer:
Form:  Corporation
Jurisdiction of Incorparation/Organization: DE

Date of organization: 5/28/2021

Physical address of issuer
2355 Wostwood Blvd, #1238
Los Angales CA 90064

ebslte of Issuer:

Mtpsi/achieveclinics.com

Hame of intermediary throush which the offering will be conducted

Wefunder Portal LLC

CIK number of intermadiary:

0001670254

SEC fila number af intermaiary:

B07-D0033

CRD number, if spplicable. of intermediary

283503

Amaunt of comsensation to be paid ta the intermediary, whether as a gallar amaunt
percentage of the effering amount. or a geod faith sstimate If the exact amount is not
avallelle ot the time of the Filing, for canducting the offering, ncluding the amount of referral
and any sthar faes associatad with tha offering.

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

Any other direcs or indirest interest in the issuer held by the intermediary, or any arrangement
far tha intarmediary ta acguire such an ntarest,

No

Type of security afferad:

[] Common Stack
[] Preferred Stock
[ pebt
Other

If Other, describe the security offerad

Convertible Note

Target number of securities to be offered

50,000

Price:

$1.00000

Methos for determining price:

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

Target offering amount

$50,000.00

Oversubseniptions accentes:

Yes
CONo

1f yes, disclose how oversubscriptions will be allocated
L] Pro-rata basis
[ First-come, first-served basis
[ Other

If other, describe how aversubseriptions will be allocatad:

As determined by the issuer

Maximum offering amount Gif different from target offering amounty

$120,000.00

Deadling ko reach the target offering amours;
4/29/2024
NOTE: IF tho sum of tha invastmant commitmants doas nat aqual or excasd tha targat

offaring amount at the offaring deadline, no securities will be sold in the offoring,
will be cancelled funds will be returnad,

Currant number of amployeas:

z
Most recent tiscal year-end: Prior tiscal year-and

Total Asscrs: $7,783.00

Casn & Cach Enuivalonts: $3,200.00 $0.00
Accounts Receivabie $0.00 $0.00
Short-torm Dokt $4,509.00 $0.00
Lang-term Debt $8,518.00 $0.00
Revenues/Sales 50.00 $0.00
Cast of Gaods Sold, 50.00 $0.00
Taxas Paid: $512.00 $0.00
Met came: ($4,932.00) $0.00
Salact tha jurisdiciions in which the [ssuer intands to affer tha securitins:

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

Offering Statement

Respond 1o each yuestion in cach parsgraph of tis parl. Sct forih exch guestion and any notes, bat not
any instructions theseto, in their entirety. 1f disclosure in response 1o any question is responsive 1o one
or more uther questions il is nol necessary (o repeal e disclosure. 1 a guestion or series of questions
i inupplicadle or the response is available clsewher in (he Form, either stats Unat i is inapplicable.

includz n eross-refenence 10 the responsive disclosure, or oM the qUESTon of Seres of qUestions.



He very caraful and precise in answering all questions. Give full and conplete answes sa that they are
not wmislcading under the circumstances iivolved. Do net diseuss any future performance o other

wnliviputed wvenl unless you have o reusomable busis Lo beliove thal it will

ally oeeur within the

foresecable fure. If any answar sequising significant information is marerially inacewrate, incomplete
ur misleading, the Compansy, its mana gement und pringiped sharcholdors may b Hable 10 investons

based on that informion.

THE COMPANY

1. Name of issuer:

Achieve Clini

cs, Inc,

COMPANY ELIGIBILITY

2 ¥ Check this box to certify that oll o
Organized under, and subject Lo, the laws of & State or Lerritory of Lhe United
Statas ar the District af Calumbia

Mot sukject te the reguirement to file renarts cursuant te Section 13 or Section
15(d) of the Securities Exchange Act of 1934,

Not an Investment company registered o required Lo ba registared under the
Investmant Company Act af 1940

Not Ineligible to rely on this exemption under Section 4(a)6 of the Securities Act
a5 2 result of a disqualification specifiad in Rule S03(a) of Rogulatian
Crowdfunding

« Has Miled with the Commission and provided Lo investors, Lo the extent
ongolng annual reports required by Regulation Crowdfunding durling the two years
immediately preceding the filing of this affering statement (or for such shorter
period that the issuer was reauired to file such reports),

Not a develepmant stage company that (a) has no specific business plan or (b has
indicated that [ts business plan is o engage in a merger or acquisition with an

the following statements are true for the issuer,

required, the

unidentified company or campanies.

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

3. Has the issuer or any of its prauecessors previously falled ta comply
reperting requirements of Rule 202 of Regulation Crowdfunding?

[ Yes £ No

ith the ongoing

DIRECTORS OF THE COMPANY

4. Pravide the fallowing information about each director (and any parsons accupying a simiar
status or performing a similar funztion) of the

ssuer.

L Mai Year Joined as

Director Principal Occupation congoer Director
Achieve Clinics.

Bradley Heller cEo e 2022

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

OFFICERS OF THE COMPANY

Provide the following information 2bout each efficer (and any persons eccupying a similar
< o parfanming 2 similar funsticn] of the issuer

stal

officer Positions Held “Yoar Joined
Paul Chun

Bradley Heller felte] 2022
Bradley Heller President 2022

For thrae years of business experience, rafer to Appendix D: Director & Officar
Work History.

ISTRIICTION TO QUESTION $t Fan prpses of this (Wessian 5.t oev afficer means o president, viee prosdet,

seervm tvensaer o privedal il aficer, conpivaler or

! i affies, v any jecion s el

Pertorning stutsr fanctions

PRINCIPAL SECURITY HOLDERS

of the most r practicable
cwner af 20 percent or mora of tha issuar's autstanding vating
n the basis of voting power

6. Frovide the name and ownership level of esch person
clate, who is the bensfic

equity securities, calcylated

Mo, and Class % o Vating Pawar
Natid of Heler of Securities Now Held Prior to Offering
Bradley Heller 820000.0 Common 659

Paul Chun 410000.0 Comman 329
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BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Deseribn in detail the business of the issuer and the anticipatad business plan of tha issuer,
For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
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i Pk i MDY it 0 ibission':

Wefder

s Wefnder

e

inchede ali QA irems

e

ot o apperdis | Appenciic A1t

i wicre” Tinks i ot AM

n-collapead for

videas wil e wrmscribed

Fais s hoe v

imfarmatten proni
e

o Wiimior

o tha SHC I vespinss 13 this guarmina

s e, vou vy dentiaiy b frr

iatem s el aminsions in Yo ol wider i Securinizs Ac
v piua. Mcase
review sour Wefuader profife carefully to casure it provides abl material informatian, is not fatse or misicading, and docs

aat it that vould eause ineluded io he

af 1923, which requives vou to pron e nuatertad wformation relared o vour bsiness wnd vicipatod bys

RISK FACTORS

A crowdfunding investment invelves risk. You should net invest any funds in this
offering unless you can afford to lase your entire investment.

In making an invastment decision, investars must raly on thair 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 any offering or literature.

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

8, Diseuss the matzrial factors that make an investmant in the issuer spacuative or risky:

An investment in the Company involves a high degree of risk. You should carefully
consider the risks deseribed balow and all of the other information cantained in
this Merorandum before deciding whether to purchase the securities being
affered by Achieve Clinics, Inc. If any of the follawing risks actually materialize, as
well as other risks nat currently known to us ar that we currently cansider
immatarial, our business and prospacts could be seriously harmed and you cauld
lose all or part of your Investment. The risks and uncertainties described below
are not exclusive and investors should alsa consider other sources of information
regarding before making a decision.

We have a history of lasses that may continue, which may negatively impact our
ability to achieve our business abjectives



We cannet assure you that we can achieve or sustain profitakility on a quarterly
ar annual basis in the future. There can be no assurance that future operations
ctives and the failure to

will be profitable. We may not achieve our business ol

achieve such goals would have an adverse impact on us.

Our ability to generate revenue to SUPPOrt aur operations is uncertain

We are in the early stage of our business and have a limited history of generating
revenues. We have a limited operating histary upon which you can evaluate our
potential for future success, snd we are subject to the additional risks affecting
early-stage businesses, Rather than relying on historical information, financial or
atherwise, to evaluate our Campany, vou should evaluate our Company in light of
your assessment of the growth potential of our business and the expenses, delays
uncertaintics, and complications typically encountered by carly-stage businesses,
many of which will be beyend our control.

The Company has not obtained an independent opinion regarding the valuation of
the Campany or the Securities, nor has there been any legal, investment banking
or other diligence in cannection with the valuation of the Company or the
Securities. Prospective investors must rely on their own business and investment
background and their own investigation of the Company and its propased
business in determining whether to invest in the GCompany and its securities.

This Offering is being made in reliance on an exemption from registration

contained in the Securities Act and the rules and regulations thereunder, and on
similar pions from the quali provisions of state socuritios

laws. No regulatory authority has reviewed the terms of this Offering, the
disclosure of risks and the fairness of the terms of the Offering or the business of
the Campany. Prospective investors must also recognize that they do nat
necessarily have any of the protections afforded by applicable federal and state
securities laws as may be provided in registered and/or gualified offerings and
therefore must judge the fairness of the terms of this Offering and the adequacy
and accuracy of this Memarandum without the banefit of prior review by any
regulatary agency.

Our planned expense levels are, and will continue to be, based in part on our
expectations, which are difficult to forecast accurately based on our stage of
development and factars outside of our control. We may be unable to adjust
spending in a timely manner to compensate for any unexpected developments,
Further, business development expenses may increase significantly as we expand
operations, To the extent that any unexpected expenses precede, or are not
rapidly followed by, a corresponding increase in revenue, our business, operating
resuits, and financial conclition may ke materially and aciversely affected,

Our success depends on our ability to effectively market our services and
products and sfully manage our . Qur ability to s
accomplish these objects will depend upon a number of factors, including the
following:

- signing with strategic partners
- the continued dovelopment of our business;

- the hiring, training, and retention of competent personnel;

- the ability enhance our ional, financial, and systems;

- the availability of adequate financing:

competitive factors;

- general econcmic and business conditions;

- the impact of competitors or competitive products and services, and our ability
to compete in the cancer cell therapy trial services and cancer patient

biaspecimen markats;

The market for our services and biamaterial is highly fragmented and rapidly
changing. We can potentially compete against a variety of companies with
respect to different aspects of our business. We may also be subject to

p from |arga, well panies which have

greater financial, marketing and other reseurces than we do, Wa may face
competition from companies we do rot yet know about. If existing or new
companies develap, market or offer competitive solutions, acquire ane of our
existing competitars or form 3 strategic alliance with one of our competitors, our

ability to compete could be i i meromised and our
operating results could be harmed.

We are subject Lo a variety of laws, regulations and industry standards that
involve matters related to our business, including Good Manufacturing Practice
standards, patient data related laws from Health Insurance Portability and
Accountability Act of 1996 (HIPAR), along with taxation and state, local and
municipal laws. Qur business, including aur ability to operate and expand, could
be adversely affected if legislation, regulations or industry standards are adopted,
interpreted or implemented in a manner that is inconsistent with our current
businass practices and that require changas to these practices. Existing and
future laws, regulations and industry standards could restrict our operations, and
our ability to retain or increase our business and we may not be able to maintain
or grow eur revenues as anticipated.

Our ability to raise capital in the future may be limited, and our failure to raise
capital when needed could prevent us from growing. We may in the future find it
necessary to raise additional capital thraugh public or private financing or sther
arrangements, Such financing may not be available on acceptable terms, or at all,
and our failure to raise capital when needed could harm our business. Additional
equity financing may dilute the interests of our stockholders, and debt financing,
i available, may involve restrictive covenants and could reduce our profitability. If
we cannot raise funds on acceplable terms, we may not be able to grow eur
business or respand to competitive pressures.

Qur 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 effact
on the company. There can be no assurance that we will be successful in
attracting and retaining other personnel we raguire to successtully grow our
business.
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The Offering

USE OF FUNDS

9. what is the purp

f this Offering?

The Company intends to use the net proceeds of this offering for working capital
and general corperate purposes, which includes the specific items listed in ltem 10
below, While the Company expects to use the net proceeds fram 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 procesds.

10, How daes tha issuer intend ta Usa the proceeds of this offerlr

fFusaise §50,000
Useof Outside expenses far callection/processing of 1 patient (~50%),
Fieeeeds oo porate services/personnel (~25%), conferences/travel/BD (~18.5%)
Wetunder fes (6.5%).

twemes $120,000
Use & Dutside expenses for collection/processing of up to 5 patients (~40%),

Froceeds corporate services/personnel (~25%) repayment of dafarred legal fees
(-15%), conferences/travel/BD (-13.5%), Wefunder fee (6.5%)
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DELIVERY & CANCELLATIONS

11, How will the issuer complets the transzction and celiver securities to the investors?

Book Entry and Investment in the Ca-lssuer. Investors will make their investments



by investing in interests issued by one or more co-issuers, each of which is a
special purpose vehicle ("SPV™). The SPV will invest all amounts it receives from
securities issued by the Company. Interests issucd 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 i
the books and records of the SPY. In addition, investors® interests in the
investments will be recorded in each investor's “Portfolio” page on the Wafunder
platform. All references in this Form C to an Investor's investment in the Company
tor similar phrases) should be interpreted to include investments in a SPV,

investors

12, HoW Can an (nvestor cancel an Invessment commitmel

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

Tha intermediary will notify investors when the targat offering amount has been
met. If the [ssuer 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 deadiine at least five business days prior to such
new offering deadiina (absant a material changa that would raquire an extension
of the offering and of the

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

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

An Investor's right ta 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 that the

was cancelled, the reason for the cancellation, and the refund amount that the
investor is required te receiva. If a material change eccurs within five businass
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
racenfirm,

If the Investor cancels his or her investment commitment during the period when
cancellation is permissibla, 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 business days of cancellation of an offering by the Company, the
Company will give each investor notification of the cancellation, disclose the
reason for tha cancellation, identify tha refund ameount tha Investar will racaive,
and refund the Investor's funds.

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

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

3. Dascriba the terms of the s

curities being offered.

Convertible note with $5,000,000.00 valuaticn cap; 20.000% discount; 6.0%
interast.
Seo exact security attached as Appendix B, Investor Contracts.

“Type of Security: Convertible Promissory Notes ("Notes”).

Amount to bs Offered: The goal of the raise is $120,000.00

Valuation Cap: $5.000,000.00

Discount Rate: 80%

Maturity Date: 24 manths from the Effective Date.

Interest Rate: 6.0%. Interest shall commence with the date of the convertible note
and shall continue on the outstanding principal amount until paid in full or
<converted. Interest shall be cemputed en the basis of a year of 365 days for the
actual number of days elapsad. All unpaid interest and principal shall be due and
payable upon request of the Majority Holders on or after the Maturity Date.

Convarsion and Repayment

{a) Conversion Upen Qualified Financing

Conversien upon a Qualified Financing. In the event that the Company issues and
sells its

oquity securities to invastars (the “Invastors”) while this Note remains outstanding
in an equity financing with total praceeds to the Campany of not lass

than $1000000 (excluding the conversion of the Notes or other convertible
securities issued for capital raising purposes (e.g..

Simple Agreements for Future Equity)) (a “Qualified Financing”). then the
outstanding principal amount of this Nete and any unpaid acerued interest shall
automaticelly convert in

whole without any further action by the Holder inta Equity Securities sald in the
Qualified Financing at a conversion price squal to the lesser of (i) the price paid

per
share for Equity Securities by the Investors in the Qualified Financing multiplied
by 0.8

and (ii) the quotient resulting from di
outstanding shares of common steck
of the Company immediately prior to the

Gualified Financing (assuming conversion of all securitics eonvertible into
comman stock and exercise of all outstanding eptions and warrants, but
excluding the

shares of equity securities of the Company issuable upen the conversion of the
Notes or other convertible securities issued for capital raising purposes

{e.0. Simple Agreements for Future Equity)). The issuance of Equity Securities
pursuant to the conversion of this Note shall be upon and subject to the same
terms and conditians

ing $5000000 by the number of

applicable to Equity Securities sold in the Qualified Financing. Natwithstanding
this paragraph, if the conversion price of the Netes as determined pursuant to this
paragraph

{the “Conversion Price” is less than the price per share at which Equity Securities
are issued in the Qualified Financing, the Company may, solely at its eption,

elect to convert this Note into shares of a newly created series of preferred stock
having the identical rights, privileges, preferences and

restrictions as Equity Securities issuad in tha Qualified Financing, and otharwisa

on the same terms and conditions, other than with respect to (if applicable): ()
the per

share liquidation preference and the convarsion price for purposes of price-based
anti-dilution protaction, which will equal the Convarsion Price; and (i) the

per share diviclend, which will be the same percentage of the Conversion Price as
applied te determine the per share dividends of the Investars in

the Qualified Financing relative to the purchasa price paid by the Investors.



(b) Conversion upon a Change of Control.

If the Company consummates a Change of Control (as defined in the Convertible
Note)

while this Note remains outstanding, the Company shall repay the Holdler in cash
in

an amount equal ta the outstanding princigal amount of this Note plus any unpaid
accrued interest on the original principal. For purposes of this Note, 2

“Change of Central” means (i) a consolidation or merger of the Company with or
inta any other corperation or other entity or person, or any other corporate

recrganization, other than any such ion, merger or in
which the shares of capital stock of the Company immediately prior

to such merger or 1 ) cantinue to represent a majority
af

the voting power of the surviving entity immecliately after such canselication,
merger or reorganization; (i) any transaction or seres of related transactions

to which the Company is a party in which in excess of 50% of the Company’s
voting

power is transferred; or (iii) the sale or transfer of all or substantially all of

the Company’s assets, or the exclusive license of all or substantially all of the
Company's material intellectual property: provided that a Changa of Control shall
not include any transacticn or series of transactions principally for bona fide
equity financing purposes in which cash is received by the Company ot any
successar,

indebtedness of the Company is cancelled or converted or a combination thereof:
The

Company shall give the Holder notice of a Change of Contral not less than 10 days
prior ta the anticipated date of cansummation of the Change of Control. Any
repayment

pursuant to this paragraph in connection with a Change of Control shall be
subject

to any required tax withholdings, and may be made by the Company (or any party
to

such Change of Control o its agent) following the Change of Control in
connection

with payment proceduras astablished in connection with such Changa of Contral.

© for C for Convarsion.

In connection with any conversion of this Note into capital stock, the Holder
shall surrender this Nate ta the Company and deliver to the Company any
documentation reasonably required by the Company (including, in the case of a

Qualified Financing, all financing documents axccutad by the Investors in
«connection with such Qualified Financing). The Company shall not be required to
issue or deliver the capital stock into which this Note may convert until the
Holder has surrendered this Note to the Company and delivered to the Company
any

such dacumentation. Upen the conversian af this Note into capital stock pursuant
to the terms hereof, in lieu of any fractional shares to which the

Holder would otherwise be entitled, the Company shall pay the Holder cash equal
o

such fraction multiplied by the price at which this Note converts.

(d) Interest Acerual. If a Change of Control or Qualified Financing is
<onsummated, all interest on this Note shall be deemed ta have stopped accruing
a5 of a date selected by the Company that is Up to 10 days prior ta the signing of
the definitive agreement for the Change of Control or Qualified Financing

Senior Indebtedness

The indebtedness evidenced by this Note is subordinated in right of payment to
the prior payment in full of any Senior Indebtedness in existence on the date of
this Note or hereafter incurred. “Senier indebtedness” shall mean, unless expressly
suberdinated to or made on a parity with the amounts due undar this Note, all
amounts due in connection with (i) indebtedness of the Company to banks or
other lending institutions regularly engaged in the business of lending money
(excluding venture capital, investment banking or similar institutions and their
affiliates, which sometimes engage in lending activities but which are primarily
engaged in investments in equity securities), and (ii) any such indebtedness or
any debentures, notes or other evidence of indebtedness issued in exchange for
such Senior Indebtadness, or any indebtedness arising from the satisfacticn of
such Seniar Indebtadness by a guarantor.

Socurities Issued by the SPV

Instead of issuing its sacurities directly to investors, the Company has decided to
issue its securities te the SPV, which will then issue interests in the SPV ta
investors. The SPV is formed concurrently with the filing of the Form C. Given this,
the SPV does not have any financials to report. The SPY is managed 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 intendad ta allow investors in the

SPV Lo achieve the same ecenomic exposure, voting power, and akilily to assert
State and Fedleral law rights, and receive the same disclosures. as if they had
invastad directly in tho Company. Tho Company's use of tha SPV will net 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 borraw
meney and will use all of the proceeds from the sale of its securities solely ta
purchase a single class of securities of the Company. As a result, an investor
investing in the Company through the SPV will hava 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

I the securities offerad by the Company and those offered by the SPV have
voting rights, thase voting rights may be exarcised by the investor or his ar her
proxy. The applicable proxy is the Lead Investor, if the Proxy (described below) is
in effect

Proxy to the Lead Investor

The SPY sccuritics have voting rights, With respect to those voting rights, the
investor and his, her, or its transferees or assignees (collectively, the “Investor"),
through a power of attorney granted by Investor in the Investor Agreement, has
appaintad ar will appoint the Lead Investor as the Invastor's true and lawful proxy
and attarney (the "Praxy”) with the pawer to act alone and with full pewer of
substitution, on behalf of the Investor to: (1) vote all securities related to the
Company purchased in an offering hosted by Wefunder Portal. and (i) execute, in
zonnection with such vating power, any instrumant er document that the Lead

Investor determines is necessary and appropriate in the exercise of his or her
authority. Such Proxy will be irrevecable by the Investor unless and until &
successor Inad investor (“Replacemant Lead Investor”) takes the place of the Lead
Investor. Upan notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy. If
the Proxy is not revoked within the 5-day time period, it shall remain in effect.

Restriction on Transferability
The SPV securities are subject to restrictions on transter, as set forth in the
Subscription Agreement and the Limited Liability Company Agreement of

Wefunder SRV, LLC. and may not be transferred without the prior approval of the
Company, on behalf of the SPY.

14, D0 the sacurities offered have vating rights?

15. Are there any limitations on any voting or ather rights identified abo:

Seetl

aliove description af the Prosy (e Ll L

ow may the terms of the securities being offered be modifisd?

Any term of this Note may be amended or waived with the written consent of the
‘Company and the Holder. [n additicn, any term of this Note may be amended or
waived with the written consent of the Company and the Majority Holders. Upon
the effectuation af such waiver or amendment with the consent af the Majority
Halders in T 2 with this paragragh, such or waiver shall be
effactive a5 to, and binding against the holders of, all of the Notes, and the
Company shall promptly give written notice thereof to the Holder if the Holder
has not previeusly consentad 1o such amendment or waiver in writing; provided
that the failure to give such natice shall not affect the validity of such amendment
or waiver.




Pursuznt to authorization in the Investor Agreement betwaen each Investor and
Wefunder Portal, Wefunder Portal is autherized to take the following actiens with
respect to the investment contract between the Company and an investor.

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

. Wefunder Portal may reduce the amount of an investors investment if the
reasen for the reduction is that the Company’s offering is oversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The seeurties being offered may not be teansfereed by uny purchaser of such seeuritias during the ane year
period beginning when the securities viere issued, unless such securities are tronsered

Lt the issuers

%tz acerealited invesiors

s part of an ol

g repistenedd with the 178, Securities and Exchange Coumission: or
4, to & mamber of ths fumily of the purchassr or the oquivalent, to & trast controlled by the purchaser, to

erealed for thie benelit of 6 meaber of the Gmily of the purehsser or e equiva

it thedeath v divorce 0F e purchoses or other sinilar circamstance

NOTE: The term "accredited Investar” means any person who comes wikhin any of the
<atagories set forth in Rule 501(a) of Requlstion D, o who the seller raasonably believas
comes within any of such categories, at the time of the sale of the securities to that persan.

The term “member of the family of the purchaser or the equivalent” includes a child,
stepehlld, grandchild, parent, stepparent, grandparent, spouse of spousal equivalent, sibling,

% , son-in-law, A in-law, o si of
the purchaser, and includes adoptive relationships. The term “spousal equivalent” means a
cohabltant cccupying a relationship generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of tha issuer are outstanding? Describe the

material terms of any other cutstanding securities or classes of securities of the issuer.

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Common 3000000 1245000 Yes v

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

Gptions:

Describe any other rights:

The company only issued one class of stock, that class being Comman Stack

18 Kaw may the rights of tha sa

ritias being offered be matenally limied, dilutad or qualifisd

by the rights of any other class of soeurity Identified sbove

The holders of a majority-in-interest of voting rights in the Company could limit
the Investar's rights in a material way. For example, those 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 af equity in the Company. for example by diluting those
rights or limiting them ta certain types of ovents or cansents

To the extent applicable, in cases where the rights of halders of convertible debt,
SAFES, or ather outstanding options or warrants are exercised, or if new awards
are granted under our equity compensation glans, 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 docrease, which could also diminish
the Investor's voting and/ar economic rights. In addition, as discussed above, if a
majority-in-interest of holders of securities with vating rights cause the Company
ta issue additional equity, an Investar’s interest will typically alsa be diluted,

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

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

19 Are there any differances net reflected above batwean the securities being offerad and

f security of tha issusr?

sach other class

No.

20. How couid the exarcise of rights held by the princinal shareholders identified in Question &
above affect the purchasers of the securitles being ofiered?

As holders of a majority-in-interest of veting 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 ether 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
incorparation 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 unfavarable to you but favorabie to
them. They may also vote to engage in new offerings 2nd/or to ragister certain of
the Company’s securities in & way that negatively affects the value of the
securities the Investor owns. Other holders of securities of the Company may also
have access te mora infarmatian than the Invastor, laaving the Invester at a
disaclvantage with respect to any Secisions ragarding the securities he or she
owns.

The sharehalders have the right o redeem their sacurities at any time,
Shareholders could dacide ta force tha Company to redeem their sacurities at a
time that is nat favorable to the Investor and is damaging to the Company
Investors' exit may affect the value of the Company and/or its viability

In cases where the rights of holders of convertible debt, SAFES, or other
outstanding options or warrants are exercised, or if now awards are granted under
our cquity compensation plans, an Investor's interests in the Company may be
diluted, This means that the pro-rata pertion of the Company represented by the
Investor's securities will decrease, which could also diminish the Investor's voting
andfor 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
stock, an Investor's interest will typically also ke diluted,

21 How are the securities being offered being valusd? Include examples of metheds for now
such sesurities may be valued by the Issuer in the future, incluging during subseguent
carporate actions.

The offering price for the securities offerad pursuant to this Form € has been
determined arbitrarily by the Company, and does net necessarily bear any
relationshie to the Company's book value, assets, carnings or other generally
accepted valuation criteria. In determining the offering price, the Company did
not employ investment banking firms or cther outside arganizations to make an
independent appraisal or evaluation. Accordingly, the offering price should not be
<ensidered to be indicative of the actual value of the securities offered hereby.

The initial amount invested in a Convertible Note is determined by the investor,
and we do not guarantee that the Convertible Note will be converted into any
particular number of shares. As discussed in Question 13, when we engage in an
offering of equity invelving Stock, Investors may receive a number of shares of
Preferred Stock calculated as either the conversion price equal to the lesser of (i)
80% of the price paid per share for Equity Securities by the Investors in the
Gualified Financing or (i) the price equal to the quotient of the valuation cap of
$5,000,000.0Q (the “valuation Cap®) divided by the aggregate number of
outstanding shares of the Company's stock as of immediately prior to the initial
closing of the Qualified Financing (assuming full conversion or exercise of all
convertible and exercisable securities then outstanding, but excluding the shares
of squity securities of the Company issuable upon the conversion of the Notes or
any other debt). Because there will likely be no public market for our securities
pricr ta an initial public offering or similar liquidity event, the price of the Stock
that Investors will receive, and/or the total value of the Company's capitalization,
will be datermined by our board of directars. Amaeng the factors wa may considar



in determining the price of Stock are prevailing market conditions, our financial
infarmation, market valuations of other companies that we belisve to be
<comparable te us, estimates of our business potential, the present state of our
development and other factors deemad releyant. In the future, we will parform
valuations of our units that take into account, as applicable, factors such as the
following:

- unrelated third party valuations,

- the price at which we sell other securities in light of the relative rights,
preferences and privileges of those

- our results of operatians, financial pasition and capital resources;
- current business conditiens and projections;

- the marketahility or lack thereof of the securitie

- the hiring of key personnel and the experience of our management;
the intraduction of new products;

- tha risk inherent in the development and expansion of our products

- our stage of development and material risks related ta our business

- the likelihood of achieving a liquidity event, such as an initial public offering or a
sale of our company given

- markat conditians and the nature and history of our busine

- industry trends and competitive environment;
- trends in consumer spending, including consumer confidence;

overall economic indicators, including gross demestic product, employment,
inflation and interest rates: and

- the general economic oLtioak

‘We will analyze factors such as those described above using a combination of
financial and market-based mathodolagies ta determine our business enterprise
valua. For axample, wa may use methodologies that assuma that businosses
aparating in the sama industry will share similar charactaristics and that the
Company's value will correlate ta thase characteristics, and/or methodologies
that compare transactions in similar securitios issucd by us that were conducted
in the market

22. What are the risks to purchasers of the securities relating to minority ownership in the

issuer?
An Investar in the Company will likely hold a minority pasition in the Company,
and thus be limited as to its ability to control or influence the governance and
operations of the Company.

The marketability and value of the Investor's interest in the Company will depend
wpen many factors outside the control of the Investor. The Company will be
managed by its officers and be governed in accordance with the strategic
diraction and dacision-making of its Board Of Directors, and the Investor will have
no independent right to name or remove an officer or member of tha Board Of
Directors of the Company.

Following the Invester's investment in the Company, the Company may sell
interests to additional investors, which will dilute the percentage interest of the
investor in the Company. The Investor may have the opportunity to increase its
invastmant in the Campany in such a transaction, but such opportunity cannot bo
assured

The amount of additional financing needed by the Campany, if any, will depend
upon the maturity and chjectives of the Company. The declining of an opportunity
or the inability of the Investor to make a follow-on investment, or the lack of an
opportunity to make such a follow-on investment, may result in substantial
dilution of the Investor's interest in the Company.

23 What ara the risks ta purehasers associated With corporats actians, Ingluding additianal
issuances of sacuritias. issuer Tapurchases of Sacurities, a sale of the issusr of of assets af the
ties?

issuer or transactions with related p;

Additional issuances of securitiss. Following the Investar's investmant in the
Company, the Company may sall intarasts ta additional inuastore, which will dilute
the percentage interest of the Investor in the Company. The Investar may have the
opportunity to increase its investment in the Company in such a transaction, but
such ppportunity cannot be assured. The amount of additional financing needed

by the Company, if any, will depend upon the maturity and objectives of the
‘Company. The declining of an oppertunity or the inability of the Investor to make
a follow-on investment. or the lack of an opportunity to make such a follow-on
investment, may result in substantial dilution of the Investor's interest in the
Company.

Issuer repurchases of securities. The Company may have authority to repurchase
its securities from sharehalders, which may serve to decrease any liquidity in the
market for such securities, decrease the percentage interests held by ather
similarly situated investors to the Investor, and create pressure on the Investor to
sell its securities to the Company concurrently.

A salp of the issuer or of ass

s of the issuer. As a minority owner of the Company,
the Investor will have limited or no ability to influence a potential sale of the
Company or a substantial portion of its assets. Thus. the Investor will rely upon

the executive managemant of the Company and the Board of Directars of the
‘Company to manage the Company so as to maximize value for shareholders.
Accordingly, the success of the Investor's investment in the Company will depend
in Iarga part upon the skill and axpartisa of the sxocutive managemant of the
Campany and the Baard of Directars af the Camaany. IF the Baard OF Directars of
the Company authorizes a sale of all or a part of the Company, or a disposition of
a substantial portion of the Company’s assets. there can be no guarantee that the
value receivad by the Investor, together with the fair market sstimate of the value
remaining in the Company, will be equal te or exceed the value of the Investor's
initial investment in the Company.

Transacl

ns with related parties. The Investor should be aware that there will be
occasions when the Company may encounter potential conflicts of interast in its
oparations. On any issuc involving conflicts of intarast. the axacutiva managemant
and Board of Directors of the Company will be guided by their good faith
Judgement as ta the Company's best interests. The Company may engage in
transactions with affiliates, subsidiaries or other related parties, which may be on
terms which are not arm’s-length, but will be in all cases consistent with the duties
of the management of the Company to its sharehelders. By acquiring an interest
in the Company, the Investor will be deemed to have acknowledged the existence
of any such actual or potential conflicts of interest and ta have waived any claim
with respect ta any liability arising fram the existence of any such conflict of
interest.

Daseriba the material tarms of any indabtednass af tha izsLar

None.

DYSTRUCTION TO QUESTION

24 wame i crvdbton cavaud onves, interest i slte, and wny oter avafereal

25 Whet other exempt afferings has the issuer conducted within the past U

Offering Date  Exemption Securlty Type  Amount Sald  Use of Proceeds
72021 Saction 4{a)(2) $5,000 General
operations
10/2022 saction 4(ax(2) $2.600 Genaral
operations
/2023 Regulation D, SAFE $10,000 General
Rule 506¢h) operations

26, Was of I the Issuer or any entities cantrolled by of Under comman control with the lssuer a
party ta any transaction since the beginning of the issuer's Iast flscal year, ar any carrently
n.

proposed transact here the amount invoived exceeds five percent of the sggregate
amount of capital raised by the issuer in rellance on Section 4¢a)(8) of the Securlties Act
during tie preceding 12- me , including the ameunt the issuer s raise in the
current offering, in which any of the follawing persons had or is to have @ direct or indirect
material interest:

th peric

1. zny direstor or officer of the issucr

2 any persen who is, as of the most recent practicable date, the beneficial owner
percent or more of the issuer's autstanding voting equity securities, calculated on the basis
of yoting power

5 if the issuer was incorporated or organized within the past three years, sny promoter of the
Issuer

4. or any immediate family member of any of the foregaing persons.




each transaction specify the person, fe
and amount af intarast

nshin to lssuer, nature of In:

t In transaction,

Name Eradley Heller
Amount Invested $5,000.00
Transaction type Other

Issue date 07/06/21
Relationship Co-founder, CEQ

Starebotdertforler o

Name Bradley Heller
Amount Invested $3,600.00
Transaction type Other

Issue date 10/0s/22
Relationship Co-founder, CEQ

Sharchoidersiounder loan
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FINANCIAL CONDITION OF THE
ISSUER

27.06

s tha (ssuer have an oparating histary?

“es
[CINo

28. Describe the financial condizion of the issuer, including, to the extent material, liquidity,
capital resaurces and histarical results of aperatic

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

You should read the follawing discussion and analysis of our financial condition
and results of operations together with our financial statements and the related
notes and other financial infarmation included elsewhere in this affering. Some af
the information contained in this discussion and analysis. including information
regarding the strategy and plans for our business, includes forward-looking
statements that invalve risks and uncartaintias. You should raview the “Risk
Factors" section for a discussion of impartant factors that could cause actual
results to diiffer materially from the results described in or impiied by the forwar:
loaking statements contained In the following discussion and analysis

Overview

Achieve Clinics is revolutionizing how cancer patients can access innovative cell
therapy treatments as well as

how cell therapy innovators can accelerate and optimize thair therapies. The
Achieva Clinics Process anables

patients to preemptively undergo the critical cell therapy step of leukapheresis as
early as possible - even

before chemotherapy - all at no cost to them. With Achiove, patients can ensure
they are aptimally pesitisned

to benefit from innovative autologeus cell therapies with a recallable,
cryopreserved supply of their immune
<olls thar ara as hoalthy as possible

Milestones

Achieve Clinics, Inc. was incorporated in the State of Delaware in December
2022 The company was originally formed as an LLC in 2021

Since then, we have:

- We empower cancer patients to bank their immune cells for call therapy (incl.
pre-chemo} at no cost

- With us, industry can now pre-enroll patients for studies and manufacture with
"off-the-shelf cells

- Dur unique platform g Invaluable larg at, patient de-linked
research biomaterial

- Free-to-patient model sustained by industry revenues: Signed LOIs reflect ~$1m+
in immediate demand

- Launch network incl. lcaders from Genentech, Penn, Be The Match, xCures,
+dozens in active pipeline

- Initial oncalogist support and collection (apheresis) sites expected in Seattle and
Houston

- Proudly endorsed by the Emily Whitehead Foundation
Chttps:/emilywhiteheadfoundation org/)

The Company is subject to risks and uncertainties common to early-stage
companies. Given the Company's limited operating histary, the Company cannat
reliably estimate how much revenue it will receive in the future.

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

= Revermes & Grass Margan. For the period ended December 31, 2022, the Company
had revenues of $0.

= Asseiy. A5 of Dacember 31, 2022, the Company had total assets of 57,783,
including $3,290 in cash.

= Nt Jss. The Campany has had nat losses of $4,932 for 2022,

- Liabile

«. The Company's liabilities totaled §13,027 for 2022.

Liquidity & Capital Resources
To-date, the company has been financed with $10.000 in SAFES,

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 36 months before we nead ta raise further capital.

‘We plan to use the proceeds as set forth in this Form € 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 procends from tha
Qffering in arder ta parfarm aperations over the lifatime of the Company. We plan
to raise capital in 9 months. Except as otherwise described in this Form €, we do
not have additional sources of capital other than the proceeds from the effering.
Because of the complexities and uncertainties in establishing a new business
strategy, it is not pessible to adequately project whether the proceeds of thi




DITEFING Wil D SUTNISICNT 10 enapie us to our strategy. | nis =}

and uncertainty will be increased if less than the maximum amount of securities
otfered in this offering is sold. The Company intends to raise additional capital in
the future from investors. Althoush capital may be available for early-stage
companies, there is na guarantee that the Company will receive any investments
fram investors,

Runway & Short/Mid Term Expenses

Achieve Clinics, Inc. ¢ash in hand is $883.29, as of August 2023, Over the last
three months, revenues have averaged $0/month, cost of goods sold has
averaged $0/month, and operational expenses have averaged $1,066.83/moenth,
for an average bum rate of §1,066.83 per month. Our intent is to be profitable in 4

manths,

The prior thrae months includes substantial non-recurring exponses, incl. ASGCT
membership and conference expenses of $1,720, camputer-related expenses of
734, and an annual state tax payment of $450. Excluding these, the expense
trend would be closer to approximately $100/month. In addition, we received
$10,000 in investor capital in 2023, from which our prior shareholder ioan
liabilities have been substantially repaid.

‘We expect to receive first customer revenues during the next 3-6 months,
reflecting approximately 1-5 patients of inventory, Conservatively assuming initial
revenues of $10-25K/patient, revenues during this period can be approximately
$10K-8125K. Expansas would similarly range from $5K-$50K, depanding on cost

of patient acquisition/collection aleng with other operating expenses

We ara net currently profitable. $50K could be sufficient to secura initial
inventery and receive first revenues. Based on indicated custemer demand, and
with ne change to our current operating fostprint, we expect profitability can be
achieved from a single patient of inventory. We expect to acquire access to first
deliverabile cells during the next 1-6 months.

g in accessing

We have been accepted inta an acceleratar program specializi
non-dilutive capital via federal and other grants. We expect pertions of our future
activities to ke supperted by these petential funds. In the short term, the founding
team may alsa rely on financial support from close family.

All projections in the above narrative are forward-ioaking and not guarantesd.
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FINANCIAL INFORMATION

29, Include financial staterments cavering the Iwo Most recently completed fiseal years of the
parica(s) since ingaption, if sharter.

Refer to Appendix C, Financial Statements

1. Paul Chun, cerrify tha:

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

{2) the financial information of Achieve Clinics, Inc. included in this Form reflects
accurately the information reported on the tax return for Achieve Clinics, Inc. filed
for the most recently complated fiscal yoar.

Paul Chun
e

STAKEHOLDER ELIGIBILITY

Friliated Issuer, any

20. With respect to tha lssuer, any presac ny
officer, general partner or managing member of the issuer, any beneficial owner of 20 percent
or mare of the issuer's outstanding voting ecuity securities, any prometer connected with the
w person that has been or will be pald

sonnection with suzh sale

ssor Of the fssuer,

Issuer in any capacity at the time af such sale, &
(directly or indirectly) remuneration for solicitation of purchaser:
of securities, o7 any general partaer, direetor, officer of Managing member of any such
salicitor, prior o May 16, 2016:

(1) Has any such sarson baen sonvicted, within 10 years (ar flve years, in the easa of issuars,
their predecessors and affiliated issuers) before the filing of this offsring statemant. of any

felony or misdemeanar:

ion with the purchase ar sale of any security? [ Yes 7 N

iin cann

i involving the making of any falsa filing with tha Commissian? [ Yes & Mo

lik. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities cealer, investment adviser, funding portal or pald solicitor of surchasers of
securties? [ ves ZNo

42) 15 any such person subject to any order, judgment or decree of any court of competent
iurisiction, entered within five years before the filing of the Infarmation resuired by Section
4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
@njoins such person from engaging or continuing to srgage In any coneuct or practics:

in connection with tha purchase ar sale of any security? [ Vas [ No

I Involving the making of any false filing with the Commissien? [ ve:
Ik, arising out of the conduet of the business of an underwriter, broker, dealer, municizal
securities cealer, Investmant advisar, funding portal or pald ealicitor of surchasers of

securities? [] ves FNo

33 15 any such person subject to a final order of a state securities commission (or an agency or
officer of a state padfarming like functionsy; a state authority that supervises or examines

associaticns or credit unions; a state insurance zommissian or an agency or

banks, sau

officer of a siate @
Commadity Futuras Tracling Commizsion; of the Natio

rming like functionsy; an epprogriate federal kanking agency; the U.S.
al Cradit Union Admins

i, at the time of the filing of this offering statement bars the person from:
A, assaclatian with an entity regulated by such cammission, autharity, agency ar
officer? [ Yes 4 Mo
B. siigaging in the business of securities, insurance or banking? 7] Yes ZING
ngaging in savings ass ctivities 7] Ye:
Ib. constitutes a final order based on a viclation of any law or regulation that pronibits
traudulent, manipulative or decestive conduct and for which the order was entered
within tha 10-year period ending on the date of the filing af this affering statement?

[ Yes [ N

ciation ar credit unian

(8 Is any such person subject to an order of the Commissian entered pursuant to Secton
15(b) or 15B(c) of the Exchiange Act or Saction 205(e) or (1) of the Invastment Advisers Act of
1940 that. at the time of the filing of this offaring statement
I susiands of revakes such person's reglstration as a broker, dealer, municipal securities
dealer, investment adviser or funding pertal? [ ves & Mo

Il places limitations on the activities, functions or operations of such person?

Yes

1. Bare such persen from Being asesciated with ary entity of from sarticipating In the
offering of any penny stack? [ Yes 2 No

(5) 15 any such person subject ta any order of the Commissian enterad within five years befora
the filing af this offering statement thet, at the time of the filing of this offering statement,
orders the persen ta cease and desist frem committing er causing a vislatian or future
violation of:

i, any scienter-based anti=fraud provision of the federal securities laws, including
without Bimitation Section T#(z){1 of the Securities Act, Section 10¢5) of the Exchange
Act. Section 15(c3(1) of the Exchange Act and Section 206013 of the lavestment
Advisers Act of 1840 or any siher rule ar regulation thereunder? O Yes Fl Na

ii. Section 5 of the Securities Act? [ ves [ No

(6) 15 any such person suspended or expelled from membership in. of suspended or barred
registered natianal sacurities exchange o a registared

Fram association with a member of,
iatect securities association for any act or amission to act canstituting conduct

rational or af

inconsistent vith just and equitzble principles of trade?

[ ves [ Na



(73 Has any such person filed (as a registrant or issuerh, of was any such person or was any
such person named as an Lnderwriter in, any registration statement o Regulztion A offering
temant filad with the Commissian that, within five years bafora the filing of this offering

the Regulation
A exemption, or is any such person, at the time of such filing, the subject of an investigation or
proceading to determine whether a stop order or suspension order should be [ssued?

OO Yes

Statement, was the subject of a refusal order, stop order, or orser suspendi

(&) 15 any such person subject to a United States Postal Service false represantation order
enterad within five vears before the filing of the Information required by Section 4A(b) of tne

Sacurities ACt, or is any such perscn, at the time of filing of this offering statement, subjeck 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 abtaining money or croperty
thraugh the mail by means of false representations?

[ YesF No

If you wauld have answerad “Yes* o any of these quastions had the conviction, arder,
judgmant, decree, suspensian, axpuision or bar occurred or been issusd after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.
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OTHER MATERIAL INFORMATION

31, In addition ta the information expressly required 1o be includad in this-Form. include

1y any athar material infarmation presented to investars; and

€23 such further material Information, it 2
statements, in the light of the circ

¥, s may be necessary to maka the reauired
mstances under which they are made. not mislearing,

The Lead Invester, As described abeve, cach Investor that has entered inte the
Investor Agreement will grant a power of attorney ko make voting decisions on
behalf of that Investor to the Lead Investor (the “Proxy™). The Praxy is irrevocable
unless and until a Suceessar Lead Invastor takes the place of tha Lead Investor, in
which case, the Investor has a five (5) calendar day periad to revake the Proxy.
Pursuant to the Proxy, the Lead Investor or his or her successor will make voting
decisions and take any other actions in connection with the voting on Investors®
behalf.

The Lead Investor Is an experienced investor that is chosen to act in the rele of
Lead Invester on behalf of Investors that have a Prexy in effect, The Lead Investor
will be chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
final investmant decision to purchase the securities related to tha Company.

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

The Lead Investor will net receive any corpensation for his or her services to the
SPV. The Lead Investor may receive compensation if, in the future. Wefundar
Aduvisors LLC forms a fund ¢"Fund") for accredited investors for the purpose of
investing in a nen-Regulation Crowdfunding oftering of the Company. In such as.
<cireumstance, the Lead Investor may act as a portfolio manager for that Fund
{and a5 a supervised person of Wefunder Advisars) and may be compensated
through that role.

Although the Lead Investor may act in multiple roles with respect to the
‘Company’s offerings and may patentially be compensated for same of its
services, the Lead Investor's goal is to maximize the value of the Company and
therafore maximiza tha valus of securities issuad by or ralated 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 intorasts could diverga from tha intarests of Investars, as discussed in
section 8 above.

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

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include informatien about each investor who helds an interest in the SPY,
including each investor's taxpayer identification number (“TIN") (e.9., social
secutity number or employer [dentification number). To the extent they have not
already done so, each investar will be required ta provide their TIN within the
carlior of (i) twa (2) years of making their investmant or (i) twenty (20) days
prior ta the date of any distribution from the SPV. I an investor does not provide
their TIN within this time, the SPY reserves the right to withhold from any
proceeds otherwise pavable to the Investor an amount necassary for the SPV to
satisfy its tax withhelding obligations as well as the SPV's reasonable estimation
of any penalties that may be chargad by the IRS or other ralevant authority as a
result of the investar’s failura to provida their TIN. Investers should carefully
review the terms of the SRV Subscription Agreement for additional information
absut tax filings.
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ONGOING REPORTING

22 Tha issuer will fila 3 raport alactronic
annually and post

lly with the Securities & Exchange Commission

& report on its website, no later thany

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

33, Onee posted, the annual repsrt may be found on the issuer's websits at

https://achievec linics.com/invest

The I5UST DWsL oniinue L6 comply with Uie ongoing reporling requirements until:

1. the fssuer is required ta file reports under Tixchange Act Sections 13(ay or 15(d):

2. the issuer hus filed sl leust one annual report und hus Lewer thun 300 holders ol record:

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

4. the issuer or another party purchases or repurchases all of the securities issued pursusnt to

Section 4(a)(6). including any payment in full of debt seeurities or any complete

redemption uf redeemahble securities; ot the issuer dattes or dissolves in sccordi

wilh state law.
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Bradley Heller
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Pursiant 1o the requirements of Sections 4(a)(6} and 4 of the Securities Act of 1933 and Regrlation Crowdfiending 1§
207400 o1 seq ), the issuer certifies that it has reasenable grownds to helieve that it meets all of the recurizements for

Siling on Form € and has duly caused this Form o be signed on its behalf by the dudy autharized undersigied

Achieve Clinics, Inc.

By

Paul Chun

Chief Financial Officer, Co-Founder

Pursuant Lo the requirements of Sections 4(4)(6) and 4A of the Securities Act ol 1933 and Reyulation Crowdlunding
($227.100 et seq.), this Form € and Transfer Agent A 1t has been signed by the following persons in the

capacities and on the dates indicated.

EBmdl’ey Heller

CEO
9/4/2023

Paul Chun

Chief Financial Officer, Co-Founder
8/31/2023
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00 st 8 sy af the bnard of divereys ap perams piagforming stlar finsfions.

| authorize Wefunder Portal to submit a Form C to the SEC kased 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 caupled 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.




