Form C

Cover Page

Name of issuer:

Flogsta, Inc.

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: DE

Date of organization: 6/15/2021

Physical address of issuer:

361 Newbury street
5th floor
Boston MA 02115

Website of issuer:

flogsta.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:

6.3% 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






Long-term Debt: $755,000.00 $550,000.00

Revenues/Sales: $0.00 $0.00
Cost of Goods Sold: $0.00 $0.00
Taxes Paid: $0.00 $0.00
Met Income: ($479,373.00) ($433,660.00)

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

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, 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, B5, GU, PR, VI, 1V

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:

Flogsta, Inc.

COMPANY ELIGIBILITY

2_[¥]l 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)
(B) 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).

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

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

3. Has the issuer or any of its predecessors previously failed to
comply with 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 cccupying a similar status or performing a similar function)
of the issuer.

Principal Main Year Joined as
Director Occupation Employer Director
Basalt
Hugh Jones Co-Founder 2024
Investments
Managing
Branchspace
Michael Huynh Director and r ’ B 2021
_ Limited
Founder
High Touch
CEO and
Laura Kiernan ) Investor 2023
Founder )
Relations
Daria (Dasha) CEO and

Flogsta, Inc. 2021
Kuksenko Founder qsta,

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

OFFICERS OF THE COMPANY

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

Officer Positions Held Year Joined
Michael Huynh Vice President 2021
Michael Huynh CTO 2021
Laura Kiernan CFO 2023
Daria (Dasha) Kuksenko President 2021
Daria (Dasha) Kuksenko CEQO 2021
Daria (Dasha) Kuksenko Secretary 2021
Daria (Dasha) Kuksenko Treasurer 2021

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

INSTRUCTION TO QUESTION 3: For purposes of this Question 3, the term officer means
a president, vice president, secretary, treasurer or principal financial afficer, compiroller or

principal accounting officer, and any person thar reutinely 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.

% of Votin
Ne. and Class " g
Name of Holder . Power Prior to
of Sacurities Mow Hald
Offaring

, 500000.0 Shares of
Daria (Dasha) Kuksenko ' 58.48
common stock
Michael Huynh 250000.0 Shares of 29.24
common stock
INSTRUCTION TO QUESTION 6: The above informaiion must be provided as of a date

that is ne more than 120 davs prior to the date of filing of this offering statement.

Te calculate iotal voring power, include all securities for which the person directfy or
indirectly has or shares the voting power, which includes the power to vate or to direct the
veting of such securities If the person has the right to acquire voting power of such
securifies witlin 60 days, including through the exercise of any opfion, warrant or right, the
canversion af a security, or other arrangement, or if secnrities are held by a member of the
Jamily, lirowgh corporations or parmersiips, or oerwise in a manmer that would aftow a
person to direct or comivol the voting of the securities (or share in sueh direction or control
as, for example, a co-trustee) they showld e inciuded as being “beneficially owned.”
You should include an explanaiion of these circamsiances in a fooinate to the “Number of
and Class of Securities Now Held " To calcuwlate owistanding voting equity securities,
assume @il ourstanding options are exercised and all outstanding convernible securiies

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 TO QUESTION 7: Wefunder will provide your company s Wefunder profile

as an appendix fAppendix A) ro the Form C in PDF formar. The submission will include all

Q& A items and “read more™ links in an un-collapsed formar. All videos will be transcribed.

This means that any informartion provided in your Wefunder profile will be provided io the
SEC in response to this question. As a result, vour company will be potentially liable for
misstatements and amissions in vour prafile under the Securities Act of 1933, which
requires ou to pravide material information related to your business and anticipared
fuginess plan. Please review your Wefunder profile carefully to ensure it provides alf
material information, is not false or misleading, and does not omit any information fhat

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:

Flogsta has a limited operating history.

Flogsta, Inc., a Delaware corporation ("Flogsta™),
incorporated in June 2021 and commenced active product
development and market activities in May 2022, presenting
limited operating history. The members of the Leadership
Team have substantial prior experience in a variety of
relevant industries, however past experience may not be
sufficient to ensure Flogsta success. Potential purchasers of
a SAFE should not rely upon past performance of other
projects or investments with which such individuals or their
affiliates are or have been affiliated to predict the results of
operations of Flogsta.

If Flogsta loses certain senior management and/or key
personnel, or is unable to attract and retain skilled
employees when needed, it may not be able to operate
successfully, which would adversely affect or slow down its
results of operations.

The success of Flogsta depends on its management team.
The loss of any key member of Flogsta's management team
may substantially limit or slow down Flogsta's ability to
execute its business plans, and therefore adversely affect
the results of operations.

Cybersecurity, data privacy and consumer rights.

Flogsta's business model assumes use and analysis of
consumer data in order to create travel groups and match
consumers with travel opportunities and like-minded
friends. Flogsta platform will collect consumer data
voluntary shared by platform users as well as those
recorded via interactions between users and the platform.
Potential cybersecurity breaches as well as limitations and
restrictions in Flogsta's ability to use such data, will
undermine its product and business model.

Additionally, Flogsta may have to invest efforts and cost in
addressing potential negative sentiments commaon to social
platforms such as diversity and bias, environmental
concerns, political views, and others concerns of that
nature. Some of these issues may create significant damage
to brand image.

Safety and security.

Flogsta is a match-making platform to connect people who
want to travel together. Travelling with strangers who meet
through a social platform presents inherent risks that may
impact consumer sentiment and willingness to use the
platform. Whilst Flogsta will indemnify itself from any
unfortunate incidents resulting from strangers travelling
together, Flogsta will be required to invest in safety and
security features including identity verification, and brand
image impact. Those costs as well as negative brand impact
can severely damage Flogsta business.

Consumer Demand.
Flogsta made assumptions and estimates of consumer
demand, willingness and sentiment associated with meeting



online and travelling with strangers. These assumptions
have been made based on market research, targeted
consumer surveys and assessment of similar industries (e.g.
online dating). Flogsta further validated consumer demand
and sentiment during its Alpha phase in US market, with
limited consumer volumes. There is no guarantee that the
actual consumer demand for Flogsta's services will be as
high as projected.

Additionally, assumptions have been made about consumer
propensity to travel post-pandemic, desire for developing
new connections and overall industry recovery. Those
assumptions still remain relevant in 2023 however may shift
over time.

Consumer Acquisition.

Flogsta's business model relies on its ability to attract and
to retain large volumes of target consumers to the platform,
through its consumer acquisition. Cost and effectiveness of
consumer acquisition actions continues to evolve and
increase with time, with many social platforms competing
for consumer attention and loyalty. Flogsta chtained
indicative data as relates to consumer acquisition cost
during Alpha phase, as well as researched and tested
several consumer acquisition channels and approaches.
These indicative consumer acquisition cost and plans may
change over time thus impacting forecast and profitability.

Development Resources.

Flogsta will require access to high quality technical
resources to develop and maintain its product.
Technological resources are increasingly scarce, expensive,
geographically distributed and mobile. Ability to secure
required resources at a reasonable cost and management
structure, should be considered a risk.

Artificial Intelligence (Al).

Flogsta has made assumptions regarding feasibility of
matching people based on certain characteristics using
Artificial Intelligence and Machine Learning algorithms, and
implemented initial simplistic concepts during Alpha phase
using small user volumes. These hypotheses need to be
proven through execution using large volumes of user data.
It is possible that there will be limitations, bias and
constraints of what Al technology can achieve, thus
resulting in reduced value that the platform product can
deliver to consumers.

Furthermore, volume and quality of data on the platform
needed to provide meaningful matching recommendations,
requires large number of consumers to be present in the
platform.

Competitive Response

It is not feasible to protect Flogsta's concept and ideas from
being replicated by other players in the market. Other
established or new businesses from travel industry, dating
sites and social networks may introduce similar products,
more rapidly and successfully, which would undermine
Flogsta's success and growth plans.

Business Model

Flogsta's revenue streams are primarily envisaged to rely on
advertising and commissions fees paid by travel, tourism,
hospitality and other business providers represented on
Flogsta platform. Assumptions have been made regarding
Flogsta's ability to secure those revenue streams,

distribution and advertising practices in the market and
nraniarted amnunts and ronuearsinn rates nf nlatform nsars
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to make trips and to purchase travel services. Changes in
distribution models, adverse economic impacts on these
providers and travel industry in general, may undermine

Flogsta's ability to generate revenue.

Economic and market conditions

Flogsta is subject to general economic and market risks.
General economic conditions, movements in interest, and
inflation rates and currency exchange rates may have an
adverse effect on Flogsta's activities, as well as on its ability
to fund those activities. Furthermore, market conditions
may affect the value of Flogsta's securities, regardless of
Flogsta's operating performance. Market conditions are
affected by many factors such as:

Confidential and Proprietary information ©@2023 Flogsta,
Inc.

+ general economic outlook and conditions;

« interest rates and inflation rates;

+ currency fluctuations;

+ changes in supply of or demand for similar or competing
products;

+ changes in consumer preferences and sentiment;

+ changes in consumer discretionary disposable income
allocated to travel that is primary focus of Flogsta's
business model;

+ changes in investor sentiment toward particular market
sectors; and

» the demand for, and supply of, capital.

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 liquidity 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 lass of services of the members of
the management team may have an adverse effect on the
company. There can be no assurance that we will be
successful in attracting and retaining other personnel we
require to successfully grow our business.

Michael Huynh and Laura Kiernan are part-time officers. As
such, it is likely that the company will not make the same
progress as it would if that were not the case.

INSTRUCTION TO QUESTION 8: Avoid genevalized statements and include only thase
Jaciors that are unigue fo the issuer. Discussion should be tailored fo the issuer s business
and the affering and showld not repeat the factors addressed in ihe legends set forth above.

Na specific number of risk factors is required to be identified.

The Offering

USE OF FUNDS

9. What is the purpose of this offering?
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NOTE: Investors may cancel an Investment commitment until
48 hours prior to the deadiine identified in these offering

n mediary will n the target
offering amount has baan mat. If the Issuer reaches the

rget offering amount prior to the deadiine identified in the
offering materiais, it may close the off
provides notice about the new offe
business days prior to such new offering deadiing (sbsent a
material change that would reguire an extension of the
offering and recenfirmation it

If an investor does nat cancel an investment commitment
befora the 48-hour period prior o the offering deadline, the
funds will be rele
offering and the invest

tment.

If aninve  reconfirm his or her investment
commitment after a material change is made te the effering,

investor’s invastment commitment will ba cancelled and
the committed funds will be retumed.

An Lovestor's right to cancal. An Investor may cancel his or
her investment commitmant at any time Until 48 hours prior
to the affering deadline.

1f there [s a matarial change

the information provided to the Invests

and/or the Company, the Investor will

the change and must re-confirm his or her investment
isiness days of receipt of the
not reconfirm, he or she will

ive. If 2 material
hange occurs within five business days of the maximum
number of days the of

ta the investment, o the offering does
Investor's funds will be returned within five business days

Within five b days of cancellation of an offering by
tha Company, the Company will give each investor
notification of the cancellatian, di the reasan for the
cancellation, identify the refund amount the Investor will
receive, and refund the Investors fund

NOTE: Investors may cancel an Investment commitment until
48 hours prior to the deadiine identified in thess offering
materiak

The Intermediary wil notify investors when the target
Horing amount has been met. If the Issuer reaches the

target offering amount prior to the deadiine identified in the
oMering materials, it may closs the offering sarly if it
provides notice about the new offering deadline at least five
business days pricr to such nw offering deadiine (absant a
material change that would require an extensi

afforing and reconfirmation of the Investment commitment),

It an Investor does not cancel an Investment commitment
bafore the 4g-hour period prior to the offering deadiine, the
funds will be released to the Issuer upon closing o

securities In exchange

If an Investor does not reconfirm his or her Investm
commitment after & material change is made ko the offering,
the Investor's investment commitment will be cancelled and
the committed funds will be returned

An Investor's right to stor may cancel his or
har investmant commitmant at any time until 48 hours prior
to the offering deadline.
If there is a matarial change to tha terms of the offering or
1o the Investor abaut the offering
pany, the Invastor will be provided notice
or her investment
s of receipt of the
@ Invastor does not recanfirm, he or she will
receive notifications disclosing that the commitment was
@ reason for the cancellation, and the refund
amount that the investor is required to receive. If a material
change eccurs within five business days of the maximum
number of days the offaring Is to remain opan, tha offering
will be extended to allow for a peried of five bus
for the Investor to raconfirm.

If the Invastor cancels his of her investment commitment
during the period when cancellation is permissible, or does
not recanfirm a cammitment in the cats of s materlsl change
to the investment, or the offering does not close, all of th
Investor's funds will be returned within five business daye.

Within five business days of cancellation of an offering by
the Company, the Company wil give each investor
notification of the cancellation, disclose the reason for the
cancallation, identify the refund amount the Investor will
receive. and refund the Investor's funds.

NOTE: Investars may cancsl an investment commitment until
F 10 the deadline identified In these offering
materials.

The intermediary will notify investors when the target
offering amount has been met. If th

target offering amount prior to the deadline identifie
offering materials, it may close the offering early if it
provides notice abaut the new offering deadline at least five
business days prior to such new offering deadiing (absant 3
material change that would require an extension of the
offering and reconfirmation of the investment commitment).

Ifan investor doss not cancel an investment commitment
before the 48-hour period prior to the offering deadiine, the
funds will be released to the issuer upon clesing of the
offering and the investor will receive securities in exchange
for his or her investment,

If an Investor doas not reconfirm his of her invastment:
commitment after a material changs is mads to the offering,
the investor's investment commitment will be cancelled and
the committed funds will be returnad,

An Investor's right to cancel. An Investor may cancal his c
her Investmant commitment st any time until 43 haurs prior
1o the offering deadiine.

If thera is 2 matarial change to the torms of tha 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 het Investment
commitment within five business days of receipt of the
notice. If the Investar does net reconfirm, he or she will
recaive notifications disclosing that the commitment was
cancelled, the reasan for the cancellation, and the refund
‘amount that the investor is required to receive. If a material
change oceurs within five business days of the maximum
number of days the offering ks to remain open, the offering

will be extended to allow for a period of five business day

for the investor to reconfirm.

stor cancals his or her Investment commitment
ncellation is permisible, or doss
ot reconfirm a commitment In the case of  matarlsl chang:
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

ation of the cancellation, disclose the reasan for the
cancellation, identify the refund amount tha Investor
recaive, 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 stock in the
Company (“Preferred Stock"),

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

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

Investors will receive a number of shares of preferred

stock calculated using the method that results in the greater
number of preferred stock:

i. the total value of the Investor's investment, divided by the
price of preferred stock issued to new Investors, or
ii. if the valuation for the company is more
than $8,500,000.00 (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.
iii. for investors up to the first $100,000.00 of the
securities, investors will receive a valuation cap
of $8,000,000.00. Wefunder VIP investors will be entitled
to these terms for the entire duration of the offering, even if
the threshold limit noted above is met.

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

- Includes all shares of Capital Stock issued and
outstanding;
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RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING
OFFERED:

v this mannor,
£ of the Invest

RESTRICTIONS ON TRANSFER
OFFERED:

ESTRICTIONS ON TRANSFER OF THE SECURITIES BEING
OFFERED:




DESCRIPTION OF ISSUER'S SECURITIES

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

Securities Securities

Class of (or Amount) (or Amount) Voting
Security Authorized Outstanding Rights
Common

Stock 1,000,000 855,000 Yes v

Securities Reserved for

Class of Issuance upon Exercise or
Security Conversion

Warrants:

Options: 73,000

Describe any other rights:

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

18. How may the rights of the securities being offered be materially
limited, diluted or gualified 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
Investar’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 halders 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 gualified, the Investor could lose all ar
part of his or her investment in the securities in this offering,
and may never see positive returns.
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Nar Name Name
Amount Invested Amount Invested Amount Invested
Transaction type Transaction type Transaction type
ue date Issue date Issue date

Outstanding principal pius

interest

Outstanding principal plus
intarest

Outstanding principal

Interest rate Intarest rate Interest rat
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approximately $100,000 a month, while generating
approximately $30,000 a month.

Profitability is expected by Q4 2025. As we are building a
platform that connects people based on interests, we need
significant volumes for the platform to be viable and bring
adequate value to consumers. Therefore our focus in the
next 2-3 years will be on building volumes through
consumer acquisition and product capabilities. Both will
require investment that initially will be cutpacing revenue.
Projected funding reqguired to build out the product and
volumes, in order to get to profitability, is estimated $8M.
We are in the process of raising Angel Seed round which
together with Wefunder raise that will create 10 months
runway. We have $185k in signed commitments for The
Angel round and $59K raised via Wefunder to-date. All
projections in the above narrative are forward-looking and
not guaranteed.

INSTRUCTIONS TO QUESTION 28 The discussion must cover each year for which
Mnancial starements are provided. For (Ssuers with ne prior operating history, the
discussion should focus on financial milestones and operarional, liguidity and other
challenges. For issuers with an operating history, the discussion showld fecus on whether
historical results and cash flows are representarive of whai fnvestors should expect in ihe
futere Take into accownt the proceeds of the offering and any other known or pending
sources af capital. Discuss how the proceeds from the offering will affect liguidity, whether
receiving these fiunds and any other additional funds is necessary o the viabiliry of the
business. and how quickly the issuer anvicipates using its available cash. Describe the other
available sources of capital to the business, such as lires of credit or required contributions
by shareholders. References o the issuer in this Question 25 and these instructions refer to

the issuwer 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. Daria (Dasha) Kuksenko, certify that:

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

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

fiscal year.

Daria (Dasha) Kuksenko

CEO and Founder

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 eguity 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:

i. in connection with the purchase or sale of any security?
[ ¥es [ Mo

ii. involving the making of any false filing with the Commission?
[]es [+ No

fii. 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 [#] 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:
i. in connection with the purchase or sale of any security?
[] Yes [+] No
ii. involving the making of any false filing with the Commission?
[ Yes [#] No
iii. 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 [+] 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. Commeodity 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? [] Yes [] No
C. engaging in savings association or credit union
activities?[ ] Yes [«] No
ii. constitutes a final order based on a viclation 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] Mo

(4) Is any such person subject to an order of the Commission entered
pursuant to Section 15(h) 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? [] Yes [“1 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 particinating in the offerina of anv pennv stock?



[]¥es [#] No

(5) 1s 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 [+ Mo

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

(B} Is any such person 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?

[ ¥es [«] Mo

(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 order, or order
suspending the Regulation A exemption, or is any such person, at the
time of such filing, the subject of an investigation or proceeding to
determine whether a stop order or suspension order should be
issued?

[ ¥es [+ Mo

(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 Fostal Service to constitute a
scheme or device for obtaining money or property through the mail
by means of false representations?

[ Yes [v] 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 means a written directive or declaraiory
statement issued by a federal or state agency, described in Rude 303(a) 3) of Regulation
Crowdfunding, under applicable statutory authority that provides for notice and an
apportuniry for hearing, which constitutes a final dispasition or action by thai federal or

state agency.

Nevmarters are required to be disclosed with respect 1o events relating to any affiliated
issuer that eccwrred before the affiliation avose if the affiliated entity is not (i) in conirol of
the issuer or (i) under common controd with the issuwer by a third party that was in control

of the affiliated entity at the time of such events.
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redeemable securities; or the issuer liquidates or dissolves in

accordance with state law.
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Signatures

Intentional misstatements or omissions of facts constituie federal criminal violations. See 18 US.C. 1001,

The following documents will be filed with the SEC:

Cover Page XML
Offering Statement (this page)
Appendix A: Business Description & Plan

Appendix B: Investor Contracts

SPV Subscription Agreement - Early Bird

Early Bird SAFE (Simple Agreement for Future Equity)
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Financials 2

Appendix D: Director & Officer Work History

Daria (Dasha) Kuksenko

Hugh Jones
Laura Kiernan

Michael Huynh

Appendix E: Supporting Documents

Pursuant to the requirements of Sections 4(al(6) and 44 of the Securities Act of 1933 and Regulation Crowdfunding (§
227100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meets all af the requirements for

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

Flogsta, Inc.

By

Daria Kuksenko

Co-founder and CEO

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

Daria Kuksenko

Co-founder and CEOQO
4/15/2024

Laura Kiernan

CFO & Board Member
4/16/2024

Michael ‘J—[uynﬁ

Co-founder
4/17/2024

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

and ar least a majority of the board of divectors or persons performing similar functions.




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

As an authorized representative of the company, | appoint Wefunder Portal as the

company'’s true and lawful representative and attorney-in-fact, in the company’s name,
place and stead to make, execute, sign, acknowledge, swear to and file a Form C on the
company’s behalf. This power of attorney is coupled with an interest and is irrevocable.

The company hereby waives any and all defenses that may be available to contest, negate
or disaffirm the actions of Wefunder Portal taken in good faith under or in reliance upon
this power of attorney.




