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Name of issuer:

Nuralialnc.

Legal status of issuer:

Form: Corporation

Jurisdiction of Incorporation/Organization: DE
Date of organization: 10/13/2025

Physical address of iseuer:
1209 Orange Street
Wilmington DE 19801

Website of issuer:

https:/fnuralia.ai/

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLG

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

Amount of 0 be paid to the , whether ¢ a dollar amount ora percentage of the
offering amount, or a good faith estimate if the exact amount is not available at the time of the filing, for
conclucting the offering, including the amount of referral and any other fees associated with the offering:

7.9% of the offering amount upen a successful fundraise, and be entitled to reimbursement for out-
of-pecket 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 sueh an interest:

No

Type of security offered;

O Common Stock
D Preferred Stock
D Debt

Other

It Other, describe the seeurity offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered:

50,000

$1.000000

Methed for determining price:
Pro-rated portion of the tetal principal value of $50/000; interests will be sold in increments of $7;
each investment is convertible to one share of stock as described under item 13

Target offering amount:

$50,000.00

Qversubscriptions accepted:
Yes
O No
If yes, disclose how oversubscriptions will be allocated:
O Pro-rata basis
O First-come, first-served basis
Other
If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (if different from target offering amount)

$124,000.00

Deadline to reach the target offering amount:

4/30/2027

NOTE: I th f th does not | or exceed the target offering amount at the
be sold in' willbe
committed funds will be returned.

Current number of employees:

2



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

Total Assets: $1,00081 $000
Cash & Cash Equivalents: $1,00081 5000
Accounts Receivabl e: $0.00 $0.00
Current Liabilities: $0.00 $0.00
MNon-Current Liabilities: $000 $0.00
Revenues/Sales: $000 $0.00
Cost of Goods Sold: $000 $0.00
Taxes Pald $0.00 $0.00
Net Incom: $0.81 $0.00

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, IA, KS, KY, LA, ME, MD, MA, MI, MN, MS,
MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, R, SC, SD, TN, TX, UT, VT, VA, WA, WV,
W1, WY, B5, GU, PR, VI, IV

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:

Nuralialnc.
COMPANY ELIGIBILITY

2. @ Checkthis box to certify that all of the follewing statements are true for the issuer,

Organized under, and subject 1o, the laws of a State or territory of the United States or the District of
Golummbia.

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 ef 1940,

Mot ineligible te rely on this exemption under Section 4(a)(6) of the Securities Act as a result of a
disqualification specified in Rule 503(a) of Regulation Crowdfunding.

Has filed with the Commission and provided toinvestors, to the extent required, the ongoing annual
reports required by Regulation Crowdfunding during the two years immediately preceding the filing
of this effering statement (or for such shorter period that the issuer wag required to file such
reports).

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

INSTRUCTION TQ QUESTION 2: If any of these statements are not true, then you are NOT eligible torely on
this A(a)E) ct.

3.Has the|ssuer orany of its predecessors previously failed to comply with the ongeing reporting requirements
of Rule 202 of Regulation Crowdfunding?

O Yes (2 No

DIRECTORS OF THE COMPANY

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

Director Principal Occupation :'::l-w Year Joined as Birector
Co-founder, Chief

Houri Tamizifar fg;;"gz ::'”E" Nuralia Inc 2025
Treasurer
Co-Founder, Chiet

Augusto Cangahuala Experience Officer  Nuralia Inc 2025

(CXO) & Secretary

Forthree 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
asimilar function) of the issuer.

Officer Positions Held Year Joined
Houri Tamizifar CEO 2025
Houri Tamizifar Treasurer 2025
Augusto Cangahuala Secretary 2025
Augusto Cangahuala [SXe] 2025

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

INSTRUCTION TO QUESTION : For purposesef this Question 5, the term officer means a president, vice
president, secretary, treasureror prineipal financial officer, comprroller or principal accounting officer, and
aiy person that roetinely performing similar functions.

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of esch person, 83 of the mest recent practicable date, whols the
beneficial owner of 20 percent or more of the issuer's i ing equity securities, calculated on the
basis of uoting power.

M andd Flaes PP TP —



Name of Holder

of Securities Now Held Priorto Offering
40800000 Common Stock
Houri Tamizif: 510
ourt famizdar (Restricted Stock Awards)
38200000 C Stock
Augusto Cangahusla oY 490

(Restricted Stock Awards)

INSTRUCTION TO-QUESTION 6: Theabove information must be provided as of a date that is no imare than
120 days prior ta the date of filing of this offering statenent,

Tocalculate rotal vating power, include all securities for which the person directly or indivectly has or shares
the voring power, witich includes the power to voie or to dfrect the voting of such secusities. If the person has
the right io acqitire voting power of such securities within 60 days, including through the exercise of any
option, Warrant orright, the conversion of a Security, orother arrangement, or if securities ave held by a
member of the farily, througi corporations orpartnerships, or otherwise in a manaer that would allow
person to direct o control tire voting of the secuities (or share in such direction or control — as, forexample,
a co-trustee) they should be fucluded as being "beneficially owned.” You should include an explanation of
these circumstances in a foornote ro the "Number of and Class of Securities Now Held. " To calculate
outstanding voring eguity securities, assume all ourstanding options are exercised and all ourstanding
convertible securities converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the business of thelssuer 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
rAppendixA) to the Form C [ PDF format. The subntission will include afl Q& items and “read more” links
i an un-collapsed format. All videas will be transcribed.

This means that any information provided in vour Wefuader profile will be provided to the SEC in response to

this question. As a result, yourconpany will be iauly liable for d fons in your
profile under the Securities Act af 1933, which regquires you to provide material information related to your
bustness aind anticipated business plan. Pl iewr your Wefird fil emsure it
provides all material information, is not false or misleading, and does not omit any information
that would cause the included to be false or misleadi

RISK FACTORS

& i { isk. You should not invest any funds in this offering unless

you canafford 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 { ission or ¥
authority. th thorities have not the or ad of this
document.

The US. ities and Commi does not pass upon the merits of any securities
offered or the terms of the offering, nor does it pass up or fany

offering document or literature.

These securities are offered under an from regi: i the U.S.
and Exchange Commission has not made an P ination that these ities are
exempt from registration.

iscuss the material factors that make an investment in the issuer speculative or risky

Qur platform relies heavily on artificial intelli (Al) technologies. The Allandscapeis evolving

rapidly, and our future success depends on our ability to adapt to these changes. Additionally, if
the third-party Al models we utilize undergo significant changes in pricing, availability, or
capability, it could adversely affect our platform's functionality and our profit margins.

We face competition from established incumbents and well-funded startups. Many of these
n, and existing customer bases. If

competitors have greater financial resources, brand recogni

these competitors develop features that mi
capabilities at a lower price paint, it could limit our market share.

ic our Instructional design framework or offer similar

Our platform can generate training content for industries with strict regulatary and safety
requirements. Although we design our tools to minimize errors, Al models can occasienally
produce inaccurate information (‘hallucinations'). If our platform generates incorrect training
material that leads to safety incidents or regulatery non-compliance for our clients, we could face
reputational damage or legal liabil ity.

Our platform relies heavily on third-party cloud infrastructure providers to host our application
and store customer data. We do not control the eperations of these providers. These facilities may
be subject to damage or interruption from natural disasters, cybersecurity attacks, power loss,
telecammunications failures, or other unforeseen events. Any prolonged service disruption could
result in our inability to provide our platform to customers, leading te significant reputational
harm, loss of revenue, and potential legal liability. Furthermore, if these providers significantly
increase their pricing or alter theirterms of service, it could negatively impact our grass margins
and operational costs

Nuralia's platform s built around the collaberation between Al tools and human Subject Matter
Experts (SMES), Instructional Designers, and CLOs within enterprise organizations. The
Company's ability to deliver value depends on the willingness and availability of these internal
customer stakeholders to actively engage with the platform. If enterprise customers fail to
dedicate sufficient internal resources to the training design process, or if key personnel who
champien the platform leave the arganization, the Company's ability to retain those customers
and demonstrate measurable learning outcomes may be materially impaired

The Company operates in a market where general-purpose Al platforms such as those offered by
Microsoft, Google, and OpenAl are rapidly expanding their content generation and workflow
automation capabilities. Many of Nuralia’s target customers already have enterprise licensing
relationships with these vendors. If general-purpose Al tools develop functionality that adequately
addresses instructional design workflows, customers may conclude that a dedicated platform is
unnecessary, which could reduce demand for the Company's product and make customer
acquisitien significantly mare difficult and expensive.

Qur future success depends on the efforts of a small management team. The loss of services of
the members of the management team may have an adverse 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.

The Cempany may never receive a future equity financing or elect to convert the Securities upen
such future financing. In addition, the Company may never undergo a liquidity event such asasale
of the Company or an IPQ. If neither the conversion of the Securities nor a liguidity event occurs,
the Purchasers could beleft holding the Securities in perpetuity. The Securities have numerous
transfer restrictions and will likely be highly illiquid, with ne- secondary market on which to sell
them. The Securities are not equity interests, have ne ewnership rights, have ne rights to the
Company's assets or profits and have no veting rights or ability todirect the Company or its

actions.

INSTRUCTION TO QUESTION §: Avaid generalized statements and include only those factors that are unigue
ta the issuer. Disciession should be tailored tathe issuer’s business and the offering and should not repeat the
factors addressed in the legends set forth above. No specific number of risk factars is required o be identified.






If there is a material change to the terms of the offering or the information provided to the
Investor about the offering and/or the Company, the Invester will be provided notice of the
change and firm his or her i i within five busil days of
receipt of the notice. If the Investor does not reconfirm, he or she will receive notifications

e the reason for the cancellation, and the refund
amount that the investor is required to receive. If a material change occurs within five business.
days of the maximum number of days the offering is to remain open, the offering will be
extended to allow for a period of five business days for the investor to reconfirm.

If the Investor Is his or her i i ing the period when llation is
P change to the
investment, or the offering does not close, all of the Investor’s funds will be returned within five
business days.

or does not a i in the case of

Within five business days of ion of an offering by th th will give
each investor netification of the cancellation, disclose the reason for the cancellation, identify
the refund amount the Investor will receive, and refund the Investor’s funds.

The Company’sright to cancel. The you will ith us p. the
Company the right to cancel for any reason before the offering deadline.

d

If the sum of the i i from all i not equal or exceed the target
offering amount at the time of the offering deadline, no securities will be sold in the offering,

will be and ill b

Ownership and Capital Structure
THE OFFERING

13, Describe the terms of the securities being offerad,

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 sponsers an equity offering that involves Preferred Stack, on the
standard terms offered to other Investors.

Ganversion to Preferred Equity. Based on our SAFEs, when we engage inan offering of equity
interests involving Preferred Stock,

will i of shares of Stack caleulated using the method that
results in the greater number of Preferred Stock:

1. the total value of the Investor's investment, divided by
1. the price of Preferred Stock issued to new Investors multiplied by
2.the discount rate (80%), or

2. ifthe valuation for the company is mere than $10,000,000.00 (the “Valuation Cap™), the
amount invested by the Investor divided by the quatient of

1. the Valuation Cap divided by
2. the total amount of the Company’s capitalization at that time.

3. For investors up to the first $120,000.00 of the securities, investors will receive a valuation cap
of $9,000,000.00 and a discount rate of 80.0%. Wefunder VIPinvestors 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 (il above, the Company's
capitalization calculated as of immediately prior to the Equity Financing and (without double-
counting, in h alculated onan ted to Common Stock basis):

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

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

Liquidity Events. If the Company has an initial public offering or is acquired by, merged with, or
otherwisa taken over by another company or new owners prior to Investors inthe SAFEs
receiving Preferred Stock, Investors will receive

- proceeds equal to the greater of (i) the Purchase Amount (the "Cash-Out Amount”) or (i) the
amount payable on the number of shares of Commen Stock equalto the Purchase Amount
divided by the Liquidity Price (the "Canversion Amount™

Liquidity Priority. In a Liquidity Event or Dissolution Event, this Safe is intended to operate like
standard nonparticipating Preferred Stock. The Inwestor's right to receive its Cash-Out Amount is:

1. Junior to payment of outstanding inde btedness and creditor claims, including contractual
claims for payment and convertible pramissory notes (to the extent such convertible
promissory notes are not actually or notionally converted into Capital Stock);

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

3. Senior to payments for Common Stock.,

VIP Bonus

Nuralia Inc. 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
meore specific details on the company's discount, please review the description of the terms above.

The discaunt 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 investors, the Company has decided to issue its
securities to the SPV, which will then issue interests in the SPV to investors. The SPV is formed
concurrently with the filing of the Form C. Given this, the SPY does not have any financials to
report. The SPV is managed by Wefunder Admin, LLC and is a co=issuer withthe Company of the
securities being offered in this offering. The Company's use of the 5PV 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, asif they had invested directly in
the Company. While the Issuer may be required to pay an annual administrative fee for the



maintenance of the SPV, investors should note the Company’s use of the SPV will not result in any
additienal fees being charged to investers.

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 investor 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 these offered by the SPV have vating rights, those
voting rights may be exercised by the investor or his or hier proxy. The applicable proxy is the Lead
Investar, 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 asthe
Investor's true and lawful proxy and attorney (the “Broxy”) with the pawer 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 ar her authority. Such Proxy will be irrevocable by the Investor

unless and until a lead investor ("Rer Lead Investor”) takes the place of the
Lead Investor. Upon notice that a Replacement Lead Investor has taken the place of the Lead
Investor, the Investor will have five (5) calendar days to revoke the Proxy. If the Proxy is not revoked
within the 5-day time period, it shall remain in effect.

Restriction on Transferability

The SPV securities are subject to restrictions on transfer, as set forth in the Subscription
Agreement and the Limited Liability Company Agreement of Wefunder SPYV, LLC, and may not be
transferred without the prior approval of the Company, on behalf of the SPV.

14.Do the securties offered have voting rights?

D Yes

19, Are there any limitations onany voting or other rights identified above?

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

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

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

i.the Investoror
iil. the majority-in-interest of all then-outstanding Safes with the same “Post-Money 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
(-
A, the Purchase Amount may not be amended, waived or modified 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 whase Safes
have a total Purchase Amount greater than 50% of the total Purchase Amount of all of such
applicable group of Safes.

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

A. Wefunder Portal mayamend 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
isthat the Cx offering is overst

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. toan accredited investor;

3. as part of an offering registered with the U.8. Securities and Exchange Commission; ar

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 divorce of the purchaser orother similar

circumstance,

NOTE: The term "accredited investor” means any personwho comes within any of the categories set forth in
Rule 501a) of D, or who the seller 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,

Pparent, spouse or I sibling, mother-in-law, father-in-law, son-in-
|aw, daughter-in-law, brother-in-law, or si: in-law of the i

The term "spousal meansa a ge ¥ thatofa
spouse.

DESCRIPTION OF ISSUER'S SECURITIES

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

Securities Securities

{or Amount) {or Amount) Voting
Class of Security Authorized Outstanding Rights
common 8000000 8000000 Yes v

Securities Reserved for

Class of ity upon ise or G i
Warrants:
Options: Total Pool: Issued:

Describeany other rights:












based on information currently available.

Changes Date of th i

There have been no material changes in our operations or financial condition since the date of the
financial statements included in this offering.

Impact of This Offering

The proceeds from this offering are expected to be used to incorporate feedback gathered during
our Closed Beta and launch our Open Beta. The timing and extent of our use of proceeds will
depend on the amount of proceeds raised and future operating conditions. Additional detail
regarding our planned use of proceeds is provided in ltem 10 of this Form C.

There can be no assurance that the ds of this offering will b icient to fund our

operations or achieve our business objectives.

Certain information relevant to understanding our financial condition and liquidity is presented

elsewhere in this offering i in the financial related notes, and the
sections describing indebtedness and prior financings.

Forward-Looking Statements

This discussion contains ferward-looking statements that are based on management's current
expectations and assumptions. Actual results may differ materially from those expressed or
implied by these statements.

INSTRUCTIONS TO QUESTION 28: The discussion must cover each vear far which financial statements are
provided. Ferissuers with no prior operating histery, the dis hould il and
operational, liquidity and other chailenges. For issuers with an operating hisiory, te discussion shouldjocus

on whether historical results and cash flows are vepresentative of whar investors should expect {n the fuerire.
Take intoaccount the proceeds of the offering and any other knowen or pending sources of capital. Discuss how
the proceeds from the offering will affect liguidity, whether receiving these funds and any otheradditional
funds is wecessary to the viabifity of the business, and how guickip the issucr anticipates usingirs available
cash. Describe the other available sources of capital to the business, such as lines of credit or vequired
contribictions by shareholders. References to the issuer in this Question 28and these instructions refer to the
fssuerand its precdecessors, if any.

FINANCIAL INFORMATION

23 Include financial statements covering the two mast recently completed fiscal years or the period(s) since
inceptien, if shorter:

Refer to Appendix C, Financial Statements

I, Houri Tamizifar, certify that:

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

(2) the financialinformatien of Nuralia Inc. included in this Form refiects accurately the information

reported on the tax return for Nuralia Inc. filed for the most recently completed fiscal year.

Houri Tamiz fm’

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director, officer, general
partner or managing member of the Issuer, any beneficial owner of 20 percent or more of the issuer's outstanding
voting equity securities, any promater cannected with the issuer inany capacity at the time of such sale, any
person that has been or will be paid (directly or indis uneration for soli il 1 pi in
connection with such sale of securitles, 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:

Lin connection with the purchase or sale of any security? O Yes
il. Ivelving the making of any false filing with the Commission? O Yes @ No
lil arising out of the canduct of the business of an underwriter, broker, dealer, municipal securities dealer,
investment adviser, funding portal or paid solicitor of purchasers of securities? O Yes B 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 information required by Section 4A(b) of the Securities Act that, at the
time of filing of this offering statement, restrains or enjeins such person from engaging or continuing te engage
in any conduct or practice:
I.In connection with the purchase or sale of any security? OJ Yes & No
il.invalving the making et any false filing with the Cemmission? O Yes & Ne
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? O Yes B No

(3) s any such persen subject 1o a final order of a state securities commissian (or an agency or officer of a state
performing like functions); a state authority that supervises or examines banks, savings associations or credit
unions; state insurance sommission (oran agency o officer of a state performing like functions); an appropriate
federal banking agency; the U.S. Commudity Futures Trading Commissian; or the National Credit Union
Administration that:
It 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 efficer?
O Yes @ No
B. engaging in the business of securities, insurance or banking? O Yes [ No

€. engaging in savings association or credit union activities?[] Ye:
il. constitutes a final order based on a vielation 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 en the date of the filing of this offering statement? (] Yes @ No

(4)Is any such person subject o an arder of the Commission entered pursuant to Section 15(b) or 158(c) of the
Exchange Act or Section 203(e) or (fof the Investment Advisers Act of 1940 that, at the time of thefiling of this
offering statement:
. suspends or revokes sUCh person's registration as a broker, dealer, municipal securities dealer,
Investment adviser or funding portal? (J Yes @ Mo
il. places limitations on the activitles, functions or eperations of such persen? O Yes @ Neo
lii. bars such person from being associated with any entity or from participating inthe offering of amy
penny stock? (J Yes @ No

(5} Is any such persen subjectto 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 OF causing aviolation or future violation of;



Lany sclenter-based anti-fraud provision of the federal securities laws, Including without limitation
Section TaM1) of the Securities Act, Section 10(b) of the Exchange Act, Section 15(c)(1)of the Exchange
Act and Section 2061) of the Investment Adwisers Act of 1340 or any other ruleor regulation
thereunder? [J Yes @ No

ii.Section 5.0f the Securities Act? [ Yes (@ No

(6} 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 omissien to act constituting conduct inconsistent with just and equitable principles of trade?

O Yes @ No

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

0 Yes @ No

(811 any such person subject 1o a United Service false representation order entered within five
years before the filing of the information required by Section 4A(b) of the Securities Act, orisany such person, at
the time of filing of this offering statement, subject to a tem porary restraining order or preliminary injunction with
respect to conduct alleged by the United States Postal Service to constitute a scheme or device for obtaining
money or property through the mail by means of false representations?

O Yes B No
It 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 torely on
thi Section 4(a)6) of Act.

INSTRUCTIONS TO QUESTION 30: Final order means awritten directive or declaratory stateinent issued by
a fedeval orstate agency, described in Rule 503(a)3) of tan Gi ing, wnder appii tatitory
authority that provides for notice and an opportunity for hearing, which constitutes a final disposition or

action by that federal or state agency.

Na matiters are vequired to be disclosed with respect ta evenis relating to any affiliated issuer that occurved
bejfore the affiliation arose if the affiliated entity is not (i) in contrel of the issuer or (iF) under commen conrol
with the issuer by a thivd parey that was in control of the affiliated entity at the time of such events.

OTHER MATERIAL INFORMATION

31, In addition ta the infermation expressly required to be Included in this Form, include
- (1) any other material information presented toinvestors; and

- (2 such further material information, if any, as may be necessary tomake the required statements, in thelight of
the circumstances under which thay are made, not misieading.

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

The Lead Investar is an experienced investor that is chosen to actin the role of Lead Investor on
behalf of Investors that have a Proxy in effect. The Lead Investor will be chosen by the Company
and approved by Wefunder Inc. and the identity of the initial Lead Investor will be disclosed to
Investors 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
to a vote of investors as detailed in the Lead Investor Agreement. Inthe event the Lead Investor
quits or is removed, the Company will choose a Successor Lead Investor who must be approved by
Wefunder Inc. The identity of the Successor Lead Investor will be disclosed te Investors, and those
that have a Proxy in effeet can choose to either leave such Proxy inplace or revoke sueh Proxy
during a 5-day period beginning with notice of the replacement of the Lead Investor.

n for his or her services to the SPV. The Lead
Investor may receive compensatian if, in the future, Wefunder Advisors LLC forms a fund (“Fund”)
for aceredited investors for the purpose of investing in a nen-Regulation Crewdfunding offering of
the Company. In such as circumstance, the Lead Investor may act as a portfolio manager for that

The Lead Investor will not receive any compensat

Fund (and as a supervised person of Wefunder Advisors) and may be compensated through that
role.

Altheugh the Lead Investor may act in multiple reles 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 Laad Investor’s interests should always be aligned with those of
Investors. It is, hawever, possiblethat in some limited circumstances the Lead Investor’s interests
could diverge from the interests of Investors, as discussed in section 8 above.

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

Tax Filings. In order to complete necessary tax filings, the SPV is required to include information
about each investor who holds aninterest in the SPV, including sach 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 () two (2) years of making their investment or (i) twenty (20) days prior to the date of
any distribution from thie SPV. If an investor does not provide their TIN within this time, the SPV
reserves the right to withhold frem any proceeds otherwise payable to the Investor an amount
necessary for the SPV to satisfy its tax withholding obligations as well as the $PV's reasonable
estimation of any penalties that may be charged by the IRS or other relevant authority as a result of
the investor's failure to provide thair TIN. If applicable, the Company may alse 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 Subscription Agraement for additional
information about tax filings.

Potential Dissolution of the SPV. The Company hag agreed that it will pay an administrative fee and
1 or certain tax fees to Wefunder, in addition to delivering required tax information in the manner
prescribed by the TSA, where applicable. Failure ta pay such fees or provide Wefunder with
required tax infermation could result in the dissolution of the SPV (an “SPV Dissolution Event”)
Subsequent to an SPV Dissolution Event, the securities held by the SPV would be distributed
directly and proportionally to the individual investors. This could create administrative
complexities, as investors would need to manage the securities themselves rather than having
them held and admini: by the SPV. { y, the L distribution of securities may
not align with investors® intended investment strategy or asset allocation.




Uponan SPV Dissolution Event, the Investor hereby consents to and agrees to accept direct
assignment of the SPV's rights and obligations under any investment agreements between the
SPV and the Company that is located in the Form C or C/A 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

INSTRUCTIONS TO QUESTION 30: If information is presented toinvestors in a format, media or other means
not able to be reflected in text or portable document format. the fssuer should tnclude:
@ a deseription of the matevial content of swch informatéon;

tbh a description of the format in which such disclosure is presented: and

vipt or description of

ilea

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

33, Onceg

ound on th

ual repc

hitps:/ferww.nuralia.ai/invest
The issuer must continue to comply with the ongoing reporting requirements
until:

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

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

)

of record;

£

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 information you provide before we agree to submit @ Form C to the SE urreview is
designed to assess whether the information you have provided is complete and nol inaccurate, misleading or otherwise
Jraudulent. Despite our review, the company submitting this Form C may be held responsible for all information provided
through it, and for ensuring that the information it submits is not false or misleading in any mueterial way and does not
omit any information that would cause the information included to be false or misleading. By submitting your Form C 1o
us, you acknowledge this. You also agree to provide any additional information or clarification we may request fion you so
that the Form Cwe submit on your behalf, in our reasonable, good fuith review, does ot contain incorrect information.
Wefunder Portal will not submit a Form C thal we believe, in our sole discretion, omits material information or contains
Jfalse or misleading information. As a resull, there is ne guarantee that we will submirt @ Form C on your behalf,

Intentional misstatements or omissions of facts constitute federal criminal violations. See 18 U.S.C. 100L

The issuer certiftes that it has established mecns (o keep accurate records of the holders of the securities it would offer and
sell through the Form C.

Pursuant to the requrirements of Sections d(a)(6) and 4A of the Securities Act of 1933 and Reguiation Crowdfunding (§
227,100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meets all of the requirements for filing

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

Iauthorize Wefunder Portal to submit a Form C to the SEC based on the information I provided through this enline form
and my company's Wefunder profile.

Asan authorized representative of the company, Iappoint Wefunder Portal s 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 filea Form C, any future non-material Form C-A, any future Formn C-U, and any ficture Form C-Won the company's
behalfl. This power of attermey is coupled witlan interest and is irvevocable. 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 af attoriey.
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 responsible for all information provided throughiit, 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.

@1 verify the Form Cis 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 (§ 227100 et seq.), the issuer certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form C and has duly caused this Form to be signed on its
behalf by the duly authorized undersigned.

Nuralia Inc.

By

Houri Tt amizifa.if

Co-founder & CEO

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

Houri T amizifar

Co-founder & CEO
5/26/2026

ﬂugusw Caﬂgaﬁua fa

Co-founder & CXO
5/26/2026

The Form Cimust be signed by the issuer, its principal executive officer or officers, its principal financial officer; itscontroller or principal
accounting officer and at least a majority of the boavd of divectors or persens performingsimilar functions.







