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Name of issuer;

InfiniCell Energy, Inc.

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization:  DE

Date of organization: 7/24/2025

Physical address of issuer

3144 E Sparrow P|
Chandler AZ B5286

Wehbsite of issuer

hitps:wwiw.linkedin.com/company/infinicell

Narme of intermediary through which the offering will be condu cted:

Wefunder Portal LLC

CIK numbar of intermadiary:

0001870254

SEC file number of intermediary:

007-00033

CRD number, ifapplicable, of intermediary:

283503

Amount of compensation to be paid to the Intermediary. whether as a dollar amount or a percentage of the
offering ameount, or a good falth estimate if the exact ameount |5 not avallable at the time of tha filing, for
condueting the offering, including the amount of referral and any other fees asseciated with the effering:

T7.9% of the offering amount upon a successful fundraise, and be entitled to reimbursement for out-
of-pocket thitd party expanses it pays or incurs on behalf of the Issuer in connection with the
offering.

Any other direct of indirect interast In the (ssuer held by the intermediary, or any arrangement for the
intermediary to acquite such an interest:

No

Type of security offered:

D Common Stock
O Preferred Stock
O Debt

Other

1f Other, describe the security offerad:

Simple Agreement for Future Equity (SAFE)

Target number of securities te be offered:

50,000

Priee:

$1000000

Method for determining price:
Pro-rated portion of the tetal principal value of $50000; interests will be sold in increments of $1;
each investment is convertible to one share of stock as described under Item 13,

Target offering amount:

$50,00000

Qversubscriptions accepted:
Yes
O Ma
If yes, dieclose how oversubscriptions will be allocated:

O Pro-rata basis
O First-come, first-served basis
Other

If other, descrine how oversubscriptions will be allocated:

As determined by the [ssuer

Maximiurm offering amount (if different from targ

faring amount):

$1000,00000

Deadline to reach the target sffering amount:

4/30/2026



NOTE: Iif the sum of the Investment commitments does not equal or exceed the target offering amount at the.
otfering deadline, ne besold in b led and
committed funds will be returned.

Current number of employeas:

o
Most recent fiscal year-end: Prior fiscal year-end:
Total Assets: £0.00 $0.00
Cash & Cash Equivalents: $0.00 $0.00
Accolnts Receivable: $0.00 $0.00
Current Lishiftles: $0.00 $0.00
Nan-Current Lisbilities $0.00 $0.00
RevenuesiSales: $0.00 $0.00
Cost of Goods Sold: $0.00 $0.00
Taxes Paid £0.00 $0.00
Nt incoma: $0.00 $0.00

Select the jurisdictions [n which the [ssuer intends to offer the securities:

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GiA, H1, 1D, IL, IN, 1A, KS, KY, LA, ME, MD, MA, M1, MN, MS,
MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC, D, TN, T, UT, \IT, VA, WA, WV,
WI, WY, B5, GU, PR, V1,1V

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. 1f 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 invelved. 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

informarion.

THE COMPANY

1. Name of issuer:

InfiniCell Energy, Inc.
COMPANY ELIGIBILITY

2. @ Chack this bax to cartify that all of the following statements are true for the issuer.

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

Nat subject to the requirement to file reports pursuant to Section 13 or Section 15(d) of the
Securities Exchange Act of 1934.

Mot an investment company registered or required to be registered under the Investment Company
Act of 1940,

Net ineligible to rely on this exemption under Section &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).

Mot a development stage company that (a) has no specific business plan or (b) has indicated thatits
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 refy on
this exemption under Section 4{a){6) of the Securitios Act.

3. Has the issuer or any of 1S predecessors praviously falled to comply With the angoing reporting requirements
of Rule 202 of Regulatisn Crowdfunding?

O Yes
DIRECTORS OF THE COMPANY
4. Provide the following about each {and any persons occupylng a similar status or
perfarming a similar function) of the [ssuer.

Principal Occupation "o ¥aar Joined as Directar
Director e o Emplayer °
Shaikh Tofazzel Hossain Founder & CEO InfiniCell Energy Inc. 2025

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 asimllar status or performing
asimitar function) of the issuer.

Officer Positions Held Year Joined
Shalkh Tofazzel Hossaln CEO 2025
Shaikh Tofazzel Hossain President 2025
Shaikh Tofazzel Hossain CFO 2026
Shaikh Tofazzel Hossaln Founder 2025

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

INSTRUCTION TO QUESTION §: Far prrpuses of this Question 5, the term officer means a president, vice
wresidenrt. secretery. treasurer or princival financial ofMoer. compiroller or principal accewnting offtcer. and



@iy persom that reutinely pevforming similar fusctions.
PRINCIPAL SECURITY HOLDERS

& Provide the name and cwnership level of each person, as of the most recent practicable date, who is the
beneficial owner of 20 percent or more of the [ssuer's outstanding voting equity securities, calculated on the basis
of voting powet.

No.and Class % of Voting Power
fame afHoler of Securities Now Held Prior to Offering
Shaikh Tofazze| Hossaln 80000000 Common Stack 1000

INSTRUCTION TQ QUESTION 6: The above information must be provided as of a date fhat fs no more than
120 days prior to the date of filing of this offering statement.

To caleulate total voting power, inclide all securities for which the persor directly or indirectly has or shares
the voting power, which fncludes the power to vote or to direct the voring of such securities. Ifthe person has
the right to acquire vating 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 ave held by @
miember of the family, through corporations o partnerships, or otherwisein a manner that would allow a
person iodirect or control the voting of the securities (or share in such direction or conirol — as, for example,
aco-trustee) they should be included as being "beneficially ovwned." You should include an explanation of

these circimstances in a footrote to the "Number of and Class of Securities Now Held, " To calculate

outstanding voring equity securities, assume all ourstanding options are exercised and alf ourscanding
convertible securities converred.

BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of aur business and our businass plan, please refer to the attached Appendix A,

Business Description & Plan I
INSTRUCTION T0 QUESTION 7: Wefunder will provide your company s Wefunder proftle as an appendix
(Appendix A) to the Form C in PDF format. The submission will include all &A isems and “read more” links
fin an un-collapsed format. All videos will be iranscribed.

This means that any Information provided in your Wefunder profile will be provided to the SEC [n response to
this guestion. As a result, your company will be, fally liable for and i invour
profile under the Securities Act of 1933, which requires you to provide material information related to pour

business and anticipated business plan, Please review your Wefunder profile carefully o ensure it

provides all rial is not false or and does wot emit any information
that would cause the information be false or.
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 or y
authority. Furthermore, these authorities have not passed upon the accuracy or adequacy of this
document,

The US. and does not pass upon the merits of any securities
cffered or the terms of the offering, nor does it pass upon the or f any
offering document or literature.

These securities are offered under an from ;, the U.S.
and E Ci an these are
exempt from registration.

B. Discuss the material factors that make an investmant in the issuer speculative or risky:

We are an early-stage company with no commercial product or revenue. InfiniCell is in the R&D
stage. We have not yet completed a production-ready battery or secured commercial customers.
There is a risk that we may never generate revenue or reach profitability

Our technology is still under development and may not scale or perform as expected. While our
|2k results are promising, scaling battery chemistry to commercial-grade reliability, safety, and
performance is complex and not guaranteed.

Our success depends on future funding, which is not guaranteed. We will need to raise significant
additional capital after this round to continue product development, hire talent, and scale
production. There is no guarantee future funding will be available or on favorable terms

Our founding team is still small and early in formation. The company is cutrently led by a single
founder whois transitioning to full-time leadership. We plan te hire additional team members
depending on the capital raised, but at this stage, operations are still dependent on a small team.
Any delays in hiring or founder availability could impact development timelines

We operate in a highly competitive and regulated industry. Battery and energy storage markets
are crowded and include major incumbents. Additionally, safety and enviranmental regulations
may change and affect our ability to bring a product to market

Our intellectual property is still in early stages and may be difficult to protect. We are in the
process af developing and documenting proprietary technelogy. However, we do not yet have
issued patents. There is a risk that competitars could replicate or challenge our innovations, or
that we may face delays or challenges securing IP protection

\We may face regulatory or safety hurdles in bringing a battery product to market. Energy storage
and battery systems are subject to evolving safety, environmental, and transportation regulations.
Compliance may add cost or delay product launches. Failure to meet certification or safety
standards could impact our abllity to sell or scale

Our assumptions about market need and timing may prove inaccurate. We believe there isa
strong market opportunity for safer, lower-cost batteries. However, demand may not materialize
as expected, or competing technologies may advance faster. If market adoption is slower than
anticipated, this could impact our growth and investor returns

The Company may never raceive 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
ofthe Company or an |PQ. If neither the conversion of the Securities nor a liquidity event occurs,
the Purchasers could be |eft holding the Securities in perpetuity. The Securities have numerous
transfer restrictions and will likely be highly iliguid, 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 orits
actions.

Shaikh Tofazzel Hossaln Is a part-time officer. As such, it is likely that the company will not make
the same progress as it would if that were not the case.

Niir fiitiis <lireass danands An the affaite af 2 amall manaasmant taam Tha lnes nf sariinas Af



O U SOOI

the members of the managemeant tleam may have an adverse effect on the company. There can be
nao assurance that we will be successful in attracting and retaining other personnel we require to
suceessfully grow our business.

INSTRUCTION T0 QUESTION 8: Avoid generalized staiements and lnclude only those fociors that are wnique
to the issuer. Discussion shouid be tailored to the issuer's business and the offering and shotld not repeat the
factors addressed in the legends sed forth above. Nospecific numiber of risk factors is required ro be identified.

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net preceeds of this offering for working capital and general
corporate purposes, which includes the specific items listed In Itemn 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?

Hweraics: $50,000

Uszof 20% product development, 35% payrall, 32% lab space & equipment, 51% marketing &
Froseeds: 1o0a) 79% Wefunder fee. The Company may reallocate funds among the categories
described hereln as operational needs evolve, provided the overall use of proceeds
remains consistent with the business plan and objectives disclosed in this offering.

linersise: $1,000,000

Useof 30% product development, 35% payroll, 32% lab space & eguipment, 51% marketing &
Froseeds 1o nal, 79% Wefunder fee. The Company may reallocate funds among the categorles
described herein as operational needs evolve, provided the overall use of proceeds
remains consistent with the business plan and objectives disclosed in this offering.

INSTRUCTION TO QUESTION 10: An dssuer ntust provide a reasonably deieiled description of any intended
wse of proceeds, such that fnvestors are provided with an adequate arnount of iformation to wnderstand fow
the gifering proceeds will be used. If an issuer has identified a range of possibie uses, the issuer should identify
and descvibie each probable wse and the factors the issuer may consider in allocating proceeds among the
potential uses. If the issuer will accepr proceeds in excess of the targe: offering amount, the fssuer must
describe the purpese, method for allecating oversubscriptions, and intended use of thie excess proceeds with
similar specificicy. Flease include ail potential uses of the proceeds of the offering, including any that may
apply eniy in the case of oversubscripiions. Ifyou de ot de so, you may laier be required (o amend your Form
C. Wefunderis not responsible for any failiers by vou to describe a potential use of offering procesds.

DELIVERY & CANCELLATIONS

11 How will the | ssuer complete the transaction and deliver securities to the investers?

Book Entry and Investment In the Co-Issuer. Investors will make their investments by investing in
interests [ssued by one or more co-issuers, each of which is a special purpose vehicle ('SPV™). The
SPV wiill invest all amounts it receives from investors in securities issued by the Company. Interests
Issued to investors by the SPV will be in book entry form. This means that the investor will not
receive acertificate representing his or her investment. Each investiment will be recorded in the
books and records of the SPV. In addition, investors' interests in the investments will be recorded
in each investor's “Portfolic” page on the Wefunder platform. All references in this Form C to an
Investor's investment in the Company (or similar phrases) should be interpreted to include
Investmentsina SPV.

12, How can an investor cand el an Investment commitment?

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

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

require an extension of the offering and fi i ftheii i

If an investor dees not 1] before the 48-hour period prior to the
offering deadline, the funds will be released to the issuer upon closing of the offering and the
investor will receive iin for his or

If an investor does not his or her after a material changeis
made to the offering, the investor il and the

funds will be returned.

An Investor’s right to cancel. An Investor may cancel his or her investment commitment at any
time until 48 hours prior to the offering deadline.

If there is a material change to the terms of the otfering 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 nfirm his ar her within five business days of
receipt of the notice. If the Investor does not reconfirm, he or she will receive notifications
lisclosi i o lled, the reason for the cancellation, and the refund

that

amount that the investor is required to receive. If a material wi
days of the maximum number of days the offering is to remain open, the offering willbe
extended to allow for a period of five days for the ir

If the Investor cancels his or her investment commitment during the period when cancellation is
per or does not a in the case of a material change to the
investment, or the offering does net 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 tunds.

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




If the sum of the investment fromall equal or exceed the target
offering amount at the time of the offering deadline, no securities will be soid in the offering,
ill b and funds will be

Ownership and Capital Structure
THE OFFERING

13. Describe the terms of the securities being effered.

To view acopy 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 Stoek, on
the standard terms offered to other Investors.

Canversion 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
a.the price of Preferred Stock issued to new Investors
iil.if the: valuation for the company is more than $13,500,000.00 (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.
jii. For investors up to the first $300,000.00 of the securities, investors will receive a valuation cap
of $12,150,000.00 Wefunder VIP investors will be entitled to these terms for the entire
duration of the offering, even if the threshald limit noted above is met

Additional Terms of the Valuarion Cap. For purposes of option (i) 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 |ssued and outstanding;
- Includes all Converting Securities;
- Includes all (i} issued and outstanding Options and (i Promised Options; and

- Includes the Unissued Option Pool, except that any increase to the Unissued Optien Poolin
connection with the Equity Financing shall only be included to the extent that the number of
Promised Options exceeds the Unissued Option Pool prior ta such increase.

Liguidiry Evenis. If the Company has an initial public offering or is acquired by, merged with, or
otherwise taken over by another company or new owners prior to Investors in the SAFEs
receiving Preferred Stock, Investors will receive

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

Liguidiry Priority. Ina Liquidity Event or Dissolution Event, this Safe is Intended to operate like
standard nonparticipating Preferred Stock. The Investar's right to receive its Cash-Out Amount is:

i Junior to payment of cutstanding indebtedness and creditor claims, including centractual
claims for payment and convertible promissory notes (to the extent such convertible
promissory notes are not actually or nationally converted into Capital Stock);

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

iii. Senior to payments for Common Stock.

VIP Bonus

InfiniCell will offer a discount to the normal terms listed in this Form C for all investments that are
committed by investors who are part of Wefunder, Inc’s VIP program. This means eligible
Wefunder investors will receive a discount for any securities they purchased in this offering. For
more specific details on the company’s discount, please review the description of the terms above.

The discount is only valid until the offering closes. Investors eligible for the bonus will also receive
priority if they are on a waitlist to invest and the company exceeds its maximum funding goal. They
will be given the first opportunity to invest if space In the offering becomes available due to the
cancellation or failure of previous investments,

Securities Issued by the SPV

Instead of issuing its securities directly to investars, the Company has decided to Issus its
securities to the SPV, which will then issue interests in the SPV to investors. The SPV is formed
concurrantly with the filing of the Form C, Given this, the SPV does not have any financials to
report. The SPV is managed by Wefunder Admin, LLC and is a co-issuer with the Company of the
securities being offered inthis offering, The Company's use of the SPV is intended to allow
investors in the SPV to achieve the same economic exposure, voting power, and ability to assert
State and Federal law rights, and receive the same disclosures, as if they had invested directly in
the Company. While the Issuer may be required ta pay an annual administrative fes for the
maintenance of the SPV, investors should note the Company's use of the SPV will not result in any
additional fees being charged to investors.

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

Voting Rights

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

Proxy to the Lead Investor

The SPV securities have voting rights. With respect to those voting rights, the investor and his, her,
orits transferees or assignees (collectively. the “Investor™), through a power of attorney granted by



Investor in the Investor Agreement, has appointed or will appoint the Lead Investor as the
Investor's true and lawful proxy and attorney (the “Proxy”) with the power to act alone and with full
power of substitution, on behalf of the Investor to: (i) vote all securities related to the Company
purchased in an offering hosted by Wefunder Portal, and (i) execute, in connection with such
voting power, any instrument or document that the Lead Investor determines is necessary and
appropriate in the exercise of his or her authority. Such Proxy will be irrevocable by the Investor
unless and until a successor lead investor ("Replacement Lead Investor”) takes the place of the
Lead Investor. Upon natice that a Replacement Lead Investor has taken the place of the Lead
Investar, the Investor will have five (B) 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 transfer, as set forth in the Subscription
Agreement and the Limited Liability Cormpany Agreerment of Wefunder SPV, LLC, and may not be
transferred without the prior approval of the Company, on behalf of the SPV.

14. Do the securities offered have woting rights?

O Yes
Na

15. Are there any limitations on any voting or other rights |dentified above?

See the above description of the Proxy to the Lead Investor.

16. How may the terms of the securities baing offered be modified?

Any provision of this Safe may be amended, walved or modified by written consent of the
Company and either:

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

Pursuant te authorization in the Investor Agreement betwesn each Investot and Wefunder Portal,
Wefunder Portal is authorized to take the following actions with respect to the investment contract
between the Company and aninvestar:

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

B. Wefunder Portal may reduce the amount of an investor's investment if the reason for the
reduction Is that the Company’s offering is oversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being offered may not be transferred by any purchaser of such securities during
the one year period beginning when the securities were issued, unless such securities are
transferred:
1. to the issuer;
2. 10 an accredited investor:
3. as part of an offering registered with the U.8, Securities and Exchange Commlssion; or
4. to a member of the family of the purchaser or the equivalent, to a trust controlled by the
purchaser, to a trust created for the benefit of a member of the family of the purchaser or
the equivalent, or in connection with the death or diverce of the purchaser or other similar
circumstance,

NOTE: The term "accredited investor” means any person who comes within any of the categories set forthin
Rule 501(a) of Regulation D, or who the seller neasonably believes comes within any of such categories, at
the time of the sale of the securities to that person.

The term "member of the family of the purchaser or the equivalent” includes a child, stepchild, grandchild,

parent, stepparent, grandparent, spouse or spousal sibling, mother-in-law, father-in-law, san-in-
law, daughter-in-law, brother-in-law, or sister-in-|aw of the purchaser, and Includes adoptive relationships.
The term "sp means a g i tothatofa
spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or ciasses of securlties of the [ssuer are outstanding ? Describe the materlal terms of any
other outstanding securities or classes of securities of the issuer.

Securities Securities

(or A ) (or A ) Voting
Class of Security Authorized Outstanding Rights
Common Stock 10000000 9,000,000 Yes ™

Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants:
Options: Total Poct: Issued:

Describe any ather rights

The company has not yet authorized preferred stock, which Investors in the SAFE (if converted)
will receive. Preferred stock has liquidation preferences over common stock.

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

The holders of a majority-in-interest of voting rights in the Company could limit the Investor's
rights in & material way. For example, thase Interest holders could vote to change the terms of the
agreements governing the Campany's operations or cause the Company to ehgage in additional
offerings (including patentlally a public offering).

These changes could result in further limitations on the voting rights the Investor will have as an













[

S
Assuming we successfully raise capital, complete a pilot with strong results, and sign early
commercial agreements, we expect to reach break-even within 5 years of initial funding, This
assumes either direct product sales or a licensing revenue model depending on market fit.

The campany has been bootstrapped entirely by the founder through persanal savings and sweat
equity. The founder has contributed roughly $5,000 to the company for materials, equipment, and
prototype development. Mo outside capital has been raised to date.

The founder is currently working part-time and is prepared to continue funding essential early-
stage costs during the Wefunder campaign, while keeping burn minimal,

In parallel, we plan to explore non-dilutive R&D grants te.g., SBIR/STTR) and early angel investor
interest to extend runway and accelerate technical progress.

Until we meet our minimum raisa threshold, all spending will be lean and milestone-driven,
focused on prototy pe development and investor traction.

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 ne prioroperating history, the disenssion sheuid focus an financial milestones and
operational, liguidity and other challenges. For issuers with an opevering wistory, the discussion should focus
on whether historical results and cash flows are representative of what investors should expect in the future.
Take intoacceunt the proceeds of the offering and any other known or pending sources of capiial. Discuss how
the proceeds from the offering will affece liquidity, whether receiving these funds and any other additional
fumds is necessary to the viabifity of the business, and how gueickly the issuer anticipates using its availaple
cash. Diescribe the other available sources of capital to the business, sech as Hnes of credit or required
contriburfons by shareholders. References to the issuer in this Question 28 and these instrucrions refer o the
Issuer and its predecessors. if any.

FINANCIAL INFORMATION

29, Include financlal statements covering the two most recently completed fiscal years orthe period(sh since
inception, if shorter:

Refer to Appendix C, Financial Statements

1. Shaikh Tofazzel Hossaln, certify that:

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

(2) the financial information of InfiniCell Energy, Inc. included in this Form reflects accurately the
infermatien reported on the tax return for Infin Cell Eneray, Inc. filed for the most recently

completed fiscal year.

Shaikh Ti)ﬁ;zzef Hossain

STAKEHOLDER ELIGIBILITY

30, With respect to the issuer, any predecessor of the issuer, any affillated issuer, any director, officer, general
parinar or managing member of the issuer, any benefieial owner of 20 percent or more of the issuar'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) for ion 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, inthe case of issuers, ther predecessors
and affillated issuers) before the filing of this offering of any felony or

i.In connection with tha purchase or sale of any security? O Yes B No
Il invelving the:making of any faise filing with the Commission? O Yes @ No

il arising out of the conduct of the business of an underwriter, broker, dealer, municipal securities dealer,
investment adviser, funding portal or of p af ? [ Yes [ No

(2)1s 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 infermation required by Section 4A(b) of the Securities Act that, at the
time of filing of this offering statement, restraing of enjoins such person from engaging or continuing te engage
in any conduct of practice:
I, In connection with the purchase or sale of any Security? 0 Yes @ Ne
i, Invelving the making of any falze filing with the Commizgsion? O Yes @ Mo
i, arist ngout ofthe conduct of the business of an underwriter, broker, dealer, mun \Clpﬂl securities dealer,
investment adviser, funding portal or leitor of of securities? 0 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
perfarming like funetions); a state autherity that supervises or examines banks, ssvings aseselations of eradit
uniens; a state insurance comrrission (or an ageney or officer of a state perferming 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, ascociation with an entity regulated by such commission, authority, agency or officer?
O ves & No
B the securities, banking? [J Yes & Mo
C. engaging in savings association or cred|t union activities? 0 Yes @ No

fi. constitutes s final prder based on a vislation 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? O] Yes @ No

(4) I any such person subject taan order of the Commission entered pursuant to Section 15(b) er 15B(c) of the
Exchange Act or Section 203(e) or () of the Investment Advisers Act of 1840 that, at the time of the filing of this
olfering statement:
I suspends or revokes such person's ion as a broker, dealer. i ecurities dealer,
investment adviser or funding portal? 0 Yes @ No

i places limitations an the activities, functions or eperations of such persor? [ Yes @ No

ill. bars such person from being associated with any entity or from participating in the offering of any
penny stock? O Yes @ No

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

I any sclenter-based antl-fraud provision of the federal securities |awe, including withaut limitation



Sectien Ttal1) of the Securities Act, Section 10{b) of the Exchange Act, Section 15{ch) of the Exchange
Act and Section 206(1) of the Investment Advisers Act of 1940 or any other rule or regulation
thereunder? (] yes @ Ne

i Section 5 of the Securities Act? [ Yes @ Na

(B) Is any such person suspended or expelled from membership in, or suspended or barred from association with
a member of, aregistered naticnal secur hange or a reg:  national or affiliated securities association
fior any act er omission 1o act constitting eonduet incansistent with just and eguitable principles of trade?

O Yes @ Mo

(7} Has any such person filed (s a registrant or issuer), or was any such person or was any such person namedas
an underwriter in, any reglstration statement or Regutation 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 exemgtion, o |s any such person, at the time of such filing, the subject of an
investigation o proceeding to h astap ordar of suspension order should be lssued?

O Yes @ Mo

(8) Isany such person subject taa 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 persen, 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 abtaining
money or property through the mail by means of falce representations?

O Yes @ Mo
f you would h: "Yos" to any of th had th order, decres,
suspension, expulsion of bar eceurred of been issued after May 16, 2016, then you ars NOT eligible to rely on
this {a)&) Act.

INSTRUCTIONS TO QUESTION 30: Final order means a written directive or declayatory satement issued by
afederal or state agency, described in Rule S03(a)(3) of’ fon Ci unding, wnder statuory
authoricy that provides for notice and an opportunity for Rearing, WRich constitutes a final disposition or
action by that federal or state agency.

Mo marrers are requived to be disclosed with respect to events relating to any afiliated issuer that occrivved
befure the affiliation arose if the affiliated entity is not (i) in control of the issuer or (if) under comman control

ikl the issuer by a tird party that was in control of the affiliated enrity at the tine of sich events,

OTHER MATERIAL INFORMATION

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

- (2) such furthar 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 intothe Investar
Agreement will grant a pawer of attorney to make voting decisions an 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 revake the Praxy. 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 actinthe role of Lead Investor on
behalf of Investors that have a Proxy in effect. The Lead Investor will be chosen by the Company
and approved by Wefunder Inc. and the identity of the initial Lead Investor will be disclosed to
Investors before Investors make a final investment decision to purchase the securities related to
the Company.

The Lead Investor can quit at any time or can be removed by Wefunder Inc. for cause or pursuant
toa vote of investors as detailed inthe Lead Investar Agresment. In the event the Lead Investor
quits or is rermoved, the Company will choose a Successor Lead Investor who must be approved by
Wefunder Inc. The identity of the Successor Lead Investor will be disclosed to Investors, and those
that have a Proxy In effect can chooase to elther leave such Praxy in place or revoke such Proxy
during a 5-day period beginning with notice of the replacement of the Lead Investor.

The Lead Investor will not receive any compensation for his or her services to the SPY. The Lead
Investor may receive compensation if, in the future, Wefunder Advisors LLC forms a fund (*Fund”)
for accredited investors for the purpose of investing in a non-Regulation Crowdfunding offering of
the Company. In such as circumstance, the Lead Investor may act as a partfolio manager for that
Fund (and as a supervised person of Wefunder Advi: and may be comp d through that
role.

Although the Lead Investor may act in multiple roles with respect to the Company's offerings and
may potentially be compensated for some of its services, the Lead Investor's goal Is to maximize
the value of the Company and therefore maximize the value of securities issued by or related to
the Company. As a result. the Lead Investor's interests should always be aligned with these of
Investars. It Is, however, possiblethat in some limited circumstances the Lead Investor's interests
could diverge from the Interests of Investors, as discussed In section 8 above,

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

Tax Filings. In arder to complete necessary tax filings, the SPV is required to Include information
about each inwestor who holds an interest in the SPY, including each investor's taxpayer
Identification number (*TIN) (e.g., social security number or employer identification number). To
the extent they have not already done so, each investor will be required to provide their TIN within
the earlier of (i) two (2) years of making their investment or (i) twenty (20) days prior to the date of
any distribution from the SPV.If aninvestor does not provide their TIN within this time, the SPV
reserves the right to withhold from any proceeds otherwise payable to the Investor an amount
necessary for the SPV to satisfy its tax withholding obligations as well as the SPV's reasonable
estimation of any penalties that may be charged by the IRS or ather relevant authority as a result of
the investor’s failure to provide thair TIN. If applicable, the Company may also be required to pay
Wefunder certain fees for the preparation of tax filings. Such fees and the Company’s obligation to
deliver required tax documents are further specified in the related Tax Services Agreement
(“TSA".

Investors should carefully review the terms of the SPV Subseription Agreement for additional
information about tax filings.

Potential Dissolution of the SPV. The Company has agreed that it will pay an administrative fee and
/ or certain tax fees to Wefunder, in addition to delivering required tax information in the manner
prescribed by the TSA, where applicable. Fallure to pay such fees or provide Wefunder with



required tax information could result in the dissolution ot the SPV (an “SPV Dissolution Event”).
Subsequent to an SPY Dissalution Event, the securities held by the SPV would be distributed
directly and propartionally to the individual investors. This could ereate administrative
complexities, as investars would need to manage the securities themselves rather than having
them held and administered by the SPV. Additionally, the unplanned distribution of securities may
not align with investors' intended investment strategy or asset allocation

Upaon an SPY Dissolution Event, the Investor hereby consents te and agrees to accept direct
assignment of the SPV's rights and obligations under any investment agreemaents between the
SPV and the Company that is located in the Form € or G/ offering materials. The Investor
acknowledges they will be bound by all terms and conditions of such agreements as if they were
an original party thereto
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The issuer must continue to comply with the ongoing reporting requirements

until:

[

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

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

[¥]

G

. the issuer has filed at least three annual reports and has total assets that do

not exceed $10 million;

. 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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Wefunder Portal will review the infermation you provide before we agree to submit a Form C to the SEC. Our review is
designed to assess whetlier the biformatlion you have provided is camplete and not lnaccurate, misleading orotherwise
Jraudulent. Despite our review, the company submitting this Form € may be held responsible for all information provided

through it, and for ensuring thai the information it submits is not false or misteading in any material way and does not
omit any information that wowld cause the information included to be false or misleading. By subnritting pour Form Cto
us, your acknowledge this. You also agree to provide any addidonal information or clarification we may request fron you so
thai the Form C we submrit on your behalf, in our reasonable, good faith review, does not contain incorrect information.

Wefuender Partal will not submit a Forne C that we believe, in our sole discretion, omits material information or contains

Jalse or misteading information. Asa resiwelt, there is no guarantee that we will submit a Form € on your behalf.
Intentiokal misstaremtents or amissions of facts constitute federal criminal violarions. See 18 U.S.C. 1001

The issuer certifies that it has established means te keep accurate vecords of the holders of the securities it would offer and

sell through vhe Form C.

Pursuant to the requirements of Sectfons 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding (§
227100 et seq. ), the Issucr certifies that it has reasanable grounds to believe that [t ineets all of the reqriirentents fov filing
on Form C and has duly caused this Form to be sigied on its behalf by the duly authorized undersigned.

Tauthorize Wefunder Portal Lo submit a Form C to the SEC based an the information I provided threugit this enline form
and my company's Wefunder profile.

Asan authorized representative of the company, Tappoint Wefunder Portal as the company's true and lawfil
representative and attorney-in-fact, in the company’s name, place and stead to make, execute, sign, acknowledge, swear to
and file a Farm C, any futitre hon-mareriad Fovm C-A, any futuve Form G-U, and any futire Form C-W on the companys
behalf. Thiz power of attorney is coupled with an interest and is frrevocable. The company hereby waives any and all
defenses thar may be avallable to contest, negate or disaffirm the actions of Wefunder Portal taken i good faith under or

in reliance upon this power of attorney.
Before you click on the button below, please review the information you have provided carefully.

We strongly recommend you have your company's lawyer review the information as well. The company

submitting this Form C is resp for all infi tion provided through it, and for ensuring that the

information it submits is not false or misleading in any material way and does not omit any information
that would cause the information included to be false or misleading.

[ | verify the Form C is 100% accurate
[ | agree to the Wefunder Listing Agreement
| agree to the Lead Investor Agreement
agree to the Rule 3a-9 Undertakings Agreement

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation
Crowdfunding (§ 227.100 ei seq.), the issuer certiftes that it has reasonable grounds te believe that it
meets all of the requivements for filing on Form C and has duly caused this Form to be signed on its
behalf by the duly authorized undersigned.

InfiniCell Energy, Ine.

By

T bfazzef Hossain

Founder and Lead Scientist

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 T’ Agent Agreement has been signed by the
following persons in the capacities and on the dates indicated.

Tifazzef Hossain

Founder and Lead Scientist
4/21/2026

Thee Form Cmust be signed by the issuer, its principal exe: i cer or offic ts principal fruancial officer, its contraller or principal

avcounting officer and at least a majority of the board of directors or persons performing sinilar functions,







