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Name of issuer:

Media3 Labs LLC

Legal status of issuer:

Form: Limited Liability Company
Jurisdiction of Incorporation/Organization: DE
Date of organization: 3/23/2023

Physical address of issuer:

8 The Green
STE A
Dover DE 19901

Website of issuer:

https:/media3labs.com

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

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

7.5% of the offering amount upon a successful fundraise, and be
entitled to reimbursement for out-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 acquire such an interest:

No

Type of security offered:

[JCommon Stock
[ Preferred Stock
[]Debt

Other



value
estmant

rorminad by te lscior

» e
it funct wil

HL DL 1L IN
UE, NV, R
. TN TX. UT, VT, VA s sc




Offering Statement

Respond to each question in each paragraph of this part. Set forth each question and
any notes, but not any instructions thereto, in their entirety. 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 to the responsive disclosure, or omit the question or series

of questions.

Be very careful and precise in answering all questions. Give full and complete
answers so that they are not misleading under the circumstances involved. Do not
discuss any future performance or other anticipated event unless you have a
reasonable basis to believe that it will actually occur within the foreseeable future, If
any answer requiring significant information is materially inaccurate, incomplete or
misleading, the Company, its management and principal shareholders may be liable

to investors based on that information.

THE COMPANY

1. Name of issuer:

Media3 Labs LLC

COMPANY ELIGIBILITY

2.[¥] Check this box to certify that all of the following statements are true for
the issuer.

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

* Not subject to the requirement to file reports pursuant to Section
13 or Section 15(d) of the Securities Exchange Act of 1934.

« Not an investment company registered or required to be registered

under the Investment Company Act of 1940.

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 is to
engage in a merger or acquisition with an unidentified company or
companies.

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

3. Has the issuer or any of its predecessors previcusly failed toc comply with
the ongoing reporting requirements of Rule 202 of Regulation
Crowdfunding?

[] Yes [“] No

DIRECTORS OF THE COMPANY



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

Principal Main Year Joined as
Director Occupation Employer Director
David Kermaani CEO Media3 Labs 2023

For three vears 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
occupying a similar status or performing a similar function) of the issuer.

Officer Positions Held Year Joined

David Kermaani CEO 2023

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

INSTRUCTION TO QUESTION 5: For purposes of this Question 5, the term officer means a
president, vice president, secretary, treasurer or principal financial officer, comptroller or principal

accounting officer, and any person that routinely performing similar functions.

PRINCIPAL SECURITY HOLDERS

6. Provide 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 on the basis of
voting power.

No. and Class %ol Voilng

Name of Holder af SHEuFtEs Now Hald Powef’ Prior to
Offering

David Kermaani Membership Interests 100.0

INSTRUCTION TQ QUESTION 6: The above information must be provided as of a date that is no

more than 120 days prior to the date of filing of this offering statement.

To calculate otal voting power, include all securities for which the person directly or indirectiy heas
or shares the voting power, which includes the power to vote or to direct the veting of such securities.
1If the person has the right to acquire voting power of such securities within 60 days, including
through the exercise of any option, warrant or right, the conversion of a security, or other
arrangement, or if securities are held by a member of the family, through corporations or
parinerships, or otherwise in a manner that would allow a person to direct or control the voting of
the securities for share in such direction or control — as, for example, a co-trustee) they should be
included as being “beneficially owned.” You should include an explanation of these circumstances in
a footnote to the “Number of and Class of Securities Now Held." To calculate owtstanding voting
equity securities, assume all outstanding options are exercised and all outstanding convertible

securities converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and our business plan, please
refer to the attached Appendix A, Business Description & Plan

INSTRUCTION TQ QUESTION 7: Wefunder will provide your company s Wefunder profile as an
appendix (Appendix A) to the Form C in PDF format. The submission will include all Q&A items and

“read more” links in an un-collapsed formai. All videos will be transeribed.

This means that any information provided in your Wefunder profile will be provided to the SEC in
response to this question. As a result, your company will be poientially lichle for misstatements and
omissions in your profile under the Securities Act of 1933, which requires you fo provide material
information related to your business and anticipated business plan. Please review your Wefunder
profile carefully to ensure it provides all material information, is not false or misleading, and does

not omit any information that would cause the information included to be false or misleading.



RISK FACTORS

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

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

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

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

The loyalty badges being dispensed to podcast listeners is based
on the Proof of Attendance Protocol which is powered on the
Gnosis blockchain. This is not a proprietary protocol or
blockchain. The Company holds no intellectual property on the
content or features of software making it easier for a competitor
to enter the market and capture market share.

Scoop3's success is tied to the willingness of podcasters to
integrate the platform. Resistance or lack of interest from
podcasters could hinder end=user growth.

We face competition with respect to our key products that we
seek to develop or commercialize in the future. Our competitors to
our podcast app include major media companies worldwide,
including Spotify, Apple, and Alphabet. Many of our competitors
have significantly greater financial, technical and human resources
and superior expertise in research and development and
marketing podcasting apps and websites. These competitors may
also in the future compete with us in recruiting and retaining
qualified personnel and acquiring technologies. Smaller or early
stage companies may also prove to be significant competitors,
particularly through collaborative arrangements with large and
established companies. Accordingly, our competitors may
commercialize products more rapidly or effectively than we are
able to, which would adversely affect our competitive position, the
likelihood that our products will achieve initial market acceptance
and our ability to generate meaningful additional revenues from
our products.

As we grow our customer base and scale to thousands of users,
our website’s infrastructure as it relates to storage space,
bandwidth, processing ability, speed and other factors may begin
to deteriorate or fail completely. This may result in deteriorating
user experience, system failures or system outages for continued
periods of time. If we are unable to resolve any technical glitch,
our business and financial conditions could suffer.

The company is still very dependent on its solo founder, David
Kermaani. If anything catastrophic were to happen to the
company's founder, the future of the company may be
compromised.

The Company might not sell enough securities in this offering to
meet its operating needs and fulfill its plans, in which case the
Company might need to reduce sales & marketing, engineering, or



other expenses. Were recurring revenue to decrease, further cuts
would be needed and hurt the Company’s ability to meet its goals.
Even if the Company raises the entire round successfully, we may
need to raise more capital in the future in order to continue. Even
if we do make successful offering(s) in the future, the terms of that
offering might result in your investment in the company being
worth less because of the terms of future investment rounds.

The Company is an early stage company incorporated on March
23, 2023. Accordingly, the Company's operations are subject to all
the risks inherent in the establishment of a new business
enterprise, including potential operating losses. Any investment in
the Company must be considered in light of the risks, expenses
and difficulties frequently encountered by companies in an early
stage of development in new and rapidly evolving markets. These
risks include the Company's substantial dependence on
acceptance into a highly competitive marketplace surrounded by
better funded and more established companies, our need to
conduct product development, and our need to expand our sales
and support crganizations, respond to competition, manage
changing operations, develop strategic relationships, control costs
and expenses, maintain and enhance our brand, expand our
product and service offerings, improve function and benefits,
attract, integrate, retain and motivate qualified personnel, and rely
upon acceptance and growth in our targeted markets. In addition
to being subject to all of the risks associated with the creation of a
new business, the Company will be subject to factors affecting
business generally, such as general economic conditions,
increasing government regulatory activity, scarcity of
environmental resources, and competition. The Company believes
that the estimates prepared by them as to capital, personnel,
equipment and facilities required for their operations are
reasonable, but until their operations have continued for a period
of time, it will be impossible to determine the accuracy of such
estimates. No assurance can be given as to the ultimate success of
the Company. The likelihood of the success of the Company must
be considered in light of the problems, expenses, difficulties,
complications and delays frequently encountered in connection
with the formation of a new business.

In order to respond to market changes, the Company’s
management may from time to time make changes to the business
of the Company. There are certain risks associated with such
changes. As a strategic response to changes in the competitive
environment, the Company may from time to time make certain
pricing, service or marketing decisions or business combinations
that could have a material adverse effect on the Company’s
business, results of operations and financial condition.

We have minimal operating capital and, even if we raise $750,000
in this offering, for the foreseeable future we will be dependent
upon our ability to finance our operations from the sale of
additional equity or other financing alternatives. We have a history
of accumulated deficits that may continue into the foreseeable
future. Startups often depend on raising several rounds of
additional capital until they're profitable. There can be no
assurance that we will be able to successfully raise operating
capital. The failure to successfully raise operating capital could
result in our bankruptcy or other event which would have a
material adverse effect on us and our unithclders. We have no
significant assets or financial resources, so the failure to raise
sufficient operating capital could put your investment dollars at
significant risk.

We collect and store sensitive data, including intellectual property,
our proprietary business information and that of our customers,
vendors and business partners, and personally identifiable
information of our customers and employees, in our data centers
and on our networks. The secure processing, maintenance and
transmission of this information is critical to our operations and
business strategy. Like others in our industry, we continue to face



advanced and persistent attacks on our information infrastructure
where we manage and store various proprietary information and
sensitive/confidential data relating to our operations. These
attacks may include sophisticated malware (viruses, worms, and
other malicious software programs) and phishing emails that
attack our products or otherwise exploit any security
vulnerabilities. Additionally, sophisticated software and
applications that we produce or procure from third-parties may
contain defects in design or manufacture, including “bugs” and
other problems that could unexpectedly interfere with the
operation of the information infrastructure. Despite our security
measures, our information technology and infrastructure may be
vulnerable to attacks by hackers or breached due to employee
error, malfeasance or other disruptions. Any such breach could
compromise our networks and the information stored there could
be accessed, publicly disclosed, lost or stolen. Any such access,
disclosure or other loss of information could result in legal claims
or proceedings, liability under laws that protect the privacy of
personal information, and regulatory penalties. In addition, any
such access, disclosure or other loss of information could disrupt
our operations and the products and services we provide to
customers, damage our reputation, and cause a loss of confidence
in our products and services, which could adversely affect our
revenues and competitive position.

We are subject to income taxes as well as non-income based
taxes, such as payroll, sales, use, value-added, net worth, property
and goods and services taxes, in the US. Changes in employment
laws or regulation could harm our performance.

The Company has made certain assumptions about the podcasting
industry in order to create financial projections for the business.
There is risk associated with the accuracy of these projections due
to continuous changes in technology, new feature introductions by
competitors, changes in user preferences and shifts in user
demographics. In order to mitigate this risk, the Company has
taken great care to ensure the reliability and source quality of key
assumptions used in the business plan. The company diligently
researches publicly-available information and initiatives of
competitors. changes in the marketplace and changes in user
preferences. We pride ourselves on being innovative and ahead of
the curve whenever possible.

We may provide certain projected results of operations to
prospective investors in connection with this offering. Projections
are hypothetical and based upon present factors thought by
management to influence our operations. Projections do not, and
cannot, take into account such factors as market fluctuations,
unforeseeable events such as natural disasters, the terms and
conditions of any possible financing, and other possible
occurrences that are beyond cur ability to control or even to
predict. While management believes that the projections reflect
the possible outcome of our operation and performance, results
depicted in the projections cannot be guaranteed.

We do not plan to pay dividends to its unitholders in the near
future and there is no guarantee it will ever receive any profit from
its operations so as to be able to declare and pay dividends to its
unitholders.

The Company’s management, subject to the supervisory powers of
the Managers, has absolute discretion to spend the proceeds of
this offering for any general corporate purpose, including but not
limited to providing a salary to corporate officers and the
repayment of certain authorized unitholder loans to the Company.
The Company’s management is committed to the long-term
growth of the business and, thus, cannot assure you that the
proceeds will yield any return in the short or immediate term, if at
all.

Purchasers will not be entitled to any inspection or information
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not have the right to inspect the books and records of the
Company or to receive financial or other information from the
Company, other than as required by Regulation CF. Other security
holders may have such rights. Regulation CF requires only the
provision of an annual report on Form C-AR and no additional
information. This lack of information could put Purchasers at a
disadvantage in general and with respect to other security
holders.

The Company is currently an LLC but intends to convert to a C-
Corporation as soon as possible, which will likely be within a
month of this Form C being filed. Investors should be aware that
by the time the Company closes on funds in this offering, the
Company will likely be a C-Corporation and not an LLC.

The Company may never receive a future equity financing or elect
to convert the Securities upon such future financing. In addition,
the Company may never undergo a liquidity event such as a sale of
the Company or an IPO. If neither the conversion of the Securities
nor a liguidity event occurs, the Purchasers could be left holding
the Securities in perpetuity. The Securities have numerous transfer
restrictions and will likely be highly illiquid, with no secondary
market on which to sell them. The Securities are not equity
interests, have no ownership rights, have no rights to the
Company’s assets or profits and have no voting rights or ability to
direct the Company or its actions.

Our future success depends on the efforts of a small management
team. The loss of services of the 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 statements and include only these factors that
are unique to the issuer. Discussion should be tailored to the issuer’s business and the offering and
should not repeat the factors addressed in the legends set forth above. No specific number of risk

Sfactors is required to be identified.

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

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

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

If we raise: $50,000

Use of 40% Product Development, 25% Marketing & User
Proceeds: gllocation, 7% Community Building & Engagement, 15%
Operational Costs, 7.5% Wefunder fees, 5.5% Buffer

If we raise: $750,000

Use of 40% Product Development, 25% Marketing & User
Proceeds' gllocation, 7% Community Building & Engagement, 15%
Operational Costs, 7.5% Wefunder fees, 5.5%
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DELIVERY & CANCELLATIONS
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DELIVERY & CANCELLATH

NOTE: Investors may cancel an invastment commitment until 48
hours prior to the deadline identified in these cffering materists
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relessed to the lssuer upon closing of the offering and the Investor
will recsive securties In exchange for his or her investment.
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reconfirm, he or she will receive notifications disclosing that the
commitment was cancelled, the reason for the cancellation, and the
refund amount that the investor is required to receive. If a material
change occurs within five business days of the maximum number of
days the offering is to remain open, the offering will 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 business days of cancellation of an offering by the
Company, 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 Investment Agreement you will
execute with us provides the Company the right to cancel for any
reason before the offering deadline.

If the sum of the investment commitments from all investors does
not equal or exceed the 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 units in the
Company (“Preferred Units™),

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

Conversion to Preferred Equity. Based on our SAFEs, when we engage in
an offering of equity interests involving preferred units,

Investors will receive a number of preferred units calculated using
the method that results in the greater number of preferred units:

i. the total value of the Investor’s investment, divided by

a. the price of preferred units issued to new Investors multiplied
by

b. the discount rate (90%), or
ii. if the valuation for the company is more
than $4,400,000.00 (the “Valuation Cap™), the amount invested
by the Investor divided by the quotient of

a. the Valuation Cap divided by

b. the total amount of the Company’s capitalization at that time.
ili. for investors up to the first $300,000.00 of the securities,
investors will receive a valuation cap of $4,000,000.00 and a
discount rate of 90.0%. Wefunder VIP investors will be entitled to
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Warrants:

Options:

Describe any other rights:

Investors in the offering would receive preferred units if the SAFE
converts as part of an equity financing event. Preferred units have
a liguidation preference over common units.

The company has not yet authorized any units.

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

The holders of a majority-in-interest of voting rights in the
Company could limit the Investor’s rights in a material way. For
example, those interest holders could 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 Investor’s interest will typically also be diluted.

Based on the risk that an Investor’s rights could be limited, diluted
or otherwise qualified, the Investor could lose all or part of his or
her investment in the securities in this offering, and may never 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 offered 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 6 above affect the purchasers of the securities being
offered?

As holders of a majority-in-interest of voting rights in the
Company, the unitholders 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 unitholders may change the terms of the
operating agreement 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
unitholders may make changes that affect the tax treatment of the
Company in ways that are unfavorable to you but favorable to
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goods sold has averaged $0/month, and operational expenses
have averaged $141.94/month, for an average burn rate of $141.94
per month. Our intent is to be profitable in 24 months.

Since the date of our financials, key changes include an increase in
operational expenses, namely our technology stack, and an
increase in cost for product development (contracted labor)

In 8 months, we expect our revenues to be approximately
$208,950 based on 12,500 paying subscribers, and we expect our
expenses to be around $589,000. Based on raising $750k, we will
have enough to cover this differential.

We are not profitable. We expect profitability by the end of 2025.
The key assumptions contributing to this forecasting are $1.99
monthly subscriber fee of which 30% are going to Apple/Alphabet,
and an employee count of 10 full-time in 2024 and 18 in 2025. We
believe we'll need approximately $750k in capital to be profitable
by end of 2025.

Aside from Wefunder, we may be raising capital from other angel
investors or venture capital firms. In the absence of funding, the
founder will self-fund operations.

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

INSTRUCTIONS TO QUESTION 28: The discussion must cover each year for which financial
statements are provided. For issuers with no prior operating history, the discussion should focus on
Jfinancial milestones and operational, liguidity and ether challenges. For issuers with an operating
history, the discussion should focus on whether historical resulis and cash flows are representative of
what investors should expect in the future. Take inta account the proceeds of the offering and any
other known or pending sources of capital. Discuss how the proceeds from the offering will affect
ligueidity, whether receiving these funds and any other additional funds is necessary to the viability of
the business, and how quickly the issuer anticipares using its available cash. Describe the other
available sources of capital to the business, such as lines of credit or required contributions by
shaieholders. References to the issuer in this Question 28 and these instructions refer to the issiter

and its predecessors, if any.

FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

I, David Kermaani, certify that:

(1) the financial statements of Media3 Labs LLC included in this
Form are true and complete in all material respects ; and

(2) the financial information of Media3 Labs LLC included in this
Form reflects accurately the information reported on the tax
return for Media3 Labs LLC filed for the most recently completed

fiscal year.

David Kermaani

CEU

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 issuer's outstanding



voting equity securities, any promoter connected with the issuer in 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
connection with such sale of securities, or any general partner, director,
officer or managing member of any such solicitor, 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:

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

ii. involving the making of any false filing with the Commission?

[Yes M No

arising out of the conduct of the business of an underwriter, broker,
dealer, municipal securities dealer, investment adviser, funding portal
or paid solicitor of purchasers of securities? [] Yes 7] No

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

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

ii. involving the making of any false filing with the Commission?

O Yes [ No

arising out of the conduct of the business of an underwriter, broker,
dealer, municipal securities dealer, investment adviser, funding portal
or paid solicitor of purchasers of securities? [] Yes 7] No

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

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

A. association with an entity regulated by such commission,
authority, agency or officer? [] Yes [¥] No

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

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

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

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

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

ii. Section 5 of the Securities Act? [] Yes 4] No



(6) Is any such persan suspended or expelled from membership in, or
suspended or barred from association with a member of, a registered
national securities exchange or a registered national or affiliated securities
association for any act or omission to act constituting conduct inconsistent
with just and equitable principles of trade?

[ Yes [« No

(7) Has any such person 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 before the filing of this offering statement, was the subject
of a refusal order, stop arder, or arder suspending the Regulation A
exemption, or is any such person, at the time of such filing, the subject of an
investigation or proceeding to determine whether a stop order or suspension
order should be issued?

[J Yes [¥] No

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

[] Yes [¥] No

If you would have answered “Yes” to any of these questions had the
conviction, order, judgment, decree, suspension, expulsion or bar occurred
or been 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 ineans a written directive or declaratory statenient
issited by a federal or state agency, described in Rule 503(a)(3) of Regulation Crowdfunding, under
applicable statutory autherity that provides for notice and an opportunity for hearing, which

constitutes a final disposition or action by that federal or state ageney.

No matters are required to be disclosed with respect to events relating to any affiliated issuer that
occurred before the affiliation arose if the affiliated entiry is not (i) in control of the issuer or (ii)
under common control with the issuer by a third party that was in control of the affiliated entity ar the

tine of swch events.

OTHER MATERIAL
INFORMATION

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

- (1) any other material information presented to investors; and

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

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

The Lead Investor is an experienced investor that is chosen to act

im okl vala AF ]l AnA lmnrarmkar An Al alf AF lmuiartares flaak oA =



company

by

ginning with nari

rder Ad)
= fow the purg
wilfunding offering of the €

¥ be compansatsd
s 10 maximize 1

o reiaten 1
inlerests shouid
d i

7. Fthe

il emain n effec;
i order to camplete re
Includs information sbout
il

To U extent Uiy

ation rumber (
ent




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://media3labs.com/invest
The issuer must continue to comply with the ongoing reporting
requirements until:

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

15(d);

2

. the issuer has filed at least one annual report and has fewer than 300
holders of 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 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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Signatures

Intentional misstatements or omissions of facts constitute federal criminal violations. See 18 U.S.C. 1001 .
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Pursuant fo the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding (§
227.100 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 to be signed on its behalf by the duly authorized undersigned.

Media3 Labs LLC

By

David Kermaani

Founder/CEQC

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding
(§ 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.

David Kermaani

Founder/CEQO
12/18/2023

The Form C must be signed by the issuer, its principal executive officer or officers, its principal financial officer, its controller or principal accounting officer

and at least a majorsty of the board of divectors or persons performing similar functions.

| authorize Wefunder Portal to sulbmit a Form C to the SEC based on the information |




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.




