




















































YOPI TECHNOLOGIES INC

ONE UNIVERSITY PLAZA, SUITE 505
HACKENSACK, NJ, 07601

The YOPI Personal Trainer is a real-time fitness personal 
instructor that trains its users according to real-time oxygen 

consumption, which is the key parameter that determines the 
level of energy our body produces during training.

Common Stock ("Common Stock")

$0.20

$250

3 months from initial day of offering & may be extended

TTHHEE  OOFFFFEERRIINNGG

Maximum 5,350,000* shares of common stock ($1,070,000)("Maximum offering Amount"

*Maximum subject to adjustment for bonus shares. See 10% Bonus below

Minimum 50,000 shares of common stock ($10,000) ("Minimum Offering Amount")

PPeerrkkss*

$$11,,000000++  $$5500  ddiissccoouunntt  ccooddee  ttoo  bbuuyy  YYOOPPII

$$22,,000000++  $$110000  ddiissccoouunntt  ccooddee  ttoo  bbuuyy  YYOOPPII

$$55,,000000++ GGeett  YYOOPPII 

$$1100,,000000++  GGeett  22  YYOOPPII  ++  oonnee  yyeeaarr  ssuubbssccrriippttiioonn  ttoo  aallll  YYOOPPII  ttrraaiinniinngg  MMoodduulleess  
*Perks occur after the offering is completed, and are dependent on completion and 
availability of the product.

If the Company does not raise the minimum offering amount by the time provided, no 
securities will be sold in this offering, and investment commitments will be canceled 
and committed funds will be returned.

Thhee  1100%%  BBoonnuuss  ffoorr  SSttaarrttEEnnggiinnee  SShhaarreehhoollddeerrss

YOPI TECHNOLOGIES INC will offer 10% additional bonus shares for all investments 

that are committed by StartEngine Crowdfunding Inc. shareholders (with ≥ $1,000



invested in the StartEngine Reg A+ campaign) within 24 hours of this offering going
live.

StartEngine shareholders who have invested $1,000+ in the StartEngine Reg A+
campaign will receive a 10% bonus on this offering within a 24-hour window of their
campaign launch date.  This means you will receive a bonus for any shares you
purchase.  For example, if you buy 500 shares of Common Stock at $0.20 / share, you
will receive 50 Common Stock bonus shares, meaning you'll own 550 shares for $100. 
Fractional shares will not be distributed and share bonuses will be determined by
rounding down to the nearest whole share.

This 10% Bonus is only valid for one year from the time StartEngine Crowdfunding
Inc. investors receive their countersigned StartEngine Crowdfunding Inc. subscription
agreement.

Multiple Closings

If we reach the target offering amount prior to the offering deadline, we may conduct
the first of multiple closings of the offering early, if we provide notice about the new
offering deadline at least five business days prior (absent a material change that
would require an extension of the offering and reconfirmation of the investment
commitment).

THE COMPANY AND ITS BUSINESS

The company's business

Description of Business

We are organized as a Delaware corporation and have a wholly owned Israeli subsidiary, 
YOPI Technologies R&D Ltd. (“Yopi R&D Team”). Our principal business operations are 
located in the United States. Our principal offices are located at One University Plaza, Suite 
505, Hackensack, New Jersey. Our principal product, the YOPI personal trainer (“YOPI”), to 
our knowledge is the first real fitness personal instructor that trains according to real-time 
oxygen consumption, which is the key parameter that determines the level of energy our 
body produces during training.

We seek to disrupt the world of health and fitness, by changing the way the trainee monitors 
his body functionality during training and beyond. Our goal is to bring the a digital online 
personal trainer to the fitness and health markets which trains each one according to his/her 
online physiology and goals. During exercise, the body needs more oxygen to feed the 
muscles to keep them working. Today, to our knowledges, the only way to measure changes 
in Oxygen consumption is in a special “metabolic fitness testing laboratory. (see the 
following link for further detail about Vo2 Test -
https://med.virginia.edu/exercise-physiology-core-laboratory/fitness-assessment-for-
community-members-2/vo2-max-testing/ )

YOPI is developing a new way to measures oxygen consumption online without a mask, 
from the user’s body, using wearable biosensors and sophisticated algorithms.  YOPI 
biosensors measure biomarkers in the sweat that are correlated to the oxygen intake and 
instruct in real-time the trainee according to his momentary physiology and goals.

https://med.virginia.edu/exercise-physiology-core-laboratory/fitness-assessment-for-community-members-2/vo2-max-testing/


To our knowledge, YOPI will be the first digital personal health and fitness instructor 
(based on oxygen consumption) that combines an intelligent personal training 
application using machine-learning algorithms with cutting-edge proprietary 
biosensors. YOPI uses constant real-time data attained from the biosensors to 
monitor the user’s oxygen consumption and provides real-time, fitness plans, training 
guidance, health alerts and lifestyle coaching. By using YOPI, the user will be able to 
monitor physiological conditions and to reach the optimal results from everyday 
activity and any training session.

Our YOPI product is comprised of:

● Advanced wearable bio-sensors: The biosensors measure a variety of
biomarkers from the trainee’s sweat and skin;

● Intelligent machine learning algorithms: The advanced algorithms correlate the
data attained from the biosensors and provide real-time feedback of the user’s
oxygen consumption; and

● A mobile app that guides the trainee “online” for each selected activity: Based
on these data, the application provides real-time instruction to the user
according to his or her daily physiology and short and long-term goals.

At this stage, we have built several generations of prototypes and proved our concept 
according to our plan. As of today, we have reached the point where we need to 
advance to the next step, which is building a full-operated prototype testing and to 
move into the commercialization stage.

SSaalleess,,  SSuuppppllyy  CChhaaiinn,,  &&  CCuussttoommeerr  BBaassee

Our target market will initially be the early adopters of wearable-tech in the U.S. 
These are the people who are either actively trying to lose weight or are attempting to 
maintain a fitness regimen – either professionally or as a personal goal. The types of 
people tyically:

1. Come from higher household incomes than average consumers.
2. Are either:
a. healthy and health-conscious
b. Unhealthy, but striving to be healthier
c. Regular consumer of organic or natural products & likely to exercise in spare time

Competition

The competition for YOPI originates from existing fitness trackers as well as fitness
trackers that are in development and will reach the market in conjunction with YOPI.
Additional (though indirect) competition may arise from mobile apps that offer
personal training programs by connecting to existing fitness trackers.

Existing Fitness Trackers
There are dozens of different fitness trackers in the market today; however, we have

https://www.techradar.com/news/wearables/10-best-fitness-trackers-1277905























Hemi Re'em President, Director and Co-Founder
Dr. Menachem Genut CSO, Director and Co-Founder

Hemi Re'em 
Hemi is an experienced entrepreneur and manager with a wide skillset. He has 25 years 
of experience in managing, planning and implementing business and marketing 
strategies. He has served as the President and Co-Founder of Yopi since inception, in 
2017. Prior to Yopi, Hemi worked for 3 years in Israeli defense systems as an R&D 
division manager.

Dr. Menachem Genut 
Menachem is a serial entrepreneur, senior manager and prolific innovator in the fields 
of Materials Science, Semiconductor Manufacturing, Chemistry and Nanotechnology. 
He has served as the full time Chief Scientist Officer ('CSO') and Co-Founder of Yopi 
since inception, in 2017. He also serves as a part time Chemical Safety Lecturer at Tel 
Aviv University since 2013 (5-10 hours a week.)

Dr. Menachem Genut and Hemi Re'em serve as board of directors. ("Board of 
Directors")

Number of Employees: 7

Reellaatteedd  ppaarrttyy  ttrraannssaaccttiioonnss
The company has 2 loans by Dr. Menachem Genut an existing shareholders of YOPI for
$75,000 (convertible) and $70,000. Both loans are a part of an initial agreement made 
with Dr. Genut for his 40% share in the company. See Indebtedness section and Notes 
to the Financial Statements for additional details of the transactions.



RISK FACTORS

These are the principal risks that related to the company and its business:

Risks Related to Our Intellectual Property We have filed for patents and a
trademark. Thus our intellectual property could be unenforceable or ineffective.
One of the Company's most valuable assets is its intellectual property. We
currently developed a first prototype biosensors that prove the concept, and we
have filed for a patent as well as a trademark at United States Patent and
Trademark Office (USPTO). The Company intends to continue to file additional
patents applications and build its intellectual property portfolio as we discover
new technologies related to the improvement of our systems and solutions.
Patents can be legally challenged, and resulting disputes may lead to delays in
the company product and organizational timeline. The risks and uncertainties
that we face concerning our intention to file a pending patent and other
proprietary rights principally include the following: ● pending patent
applications we have filed or will file may not result in issued patents or may
take longer than we expect to result in issued patents; ● we may be subject to
interference proceedings; ● we may be subject to opposition proceedings in
foreign countries; ● any patents that are issued to us may not provide
meaningful protection; ● we may not be able to develop additional proprietary
technologies that are patentable; ● other companies may challenge patents
licensed or issued to us; ● other companies may have independently developed
and patented (or may in the future independently develop and patent) similar or
alternative technologies, or duplicate our technologies; ● other companies may
design their technologies around technologies we have licensed or developed;
and ● enforcement of patents is complex, uncertain and very expensive. We
cannot be certain that patents will be issued as a result of any of our future
applications, or that any of our patents, once issued, will provide us with
adequate protection from competing products. For example, issued patents may
be circumvented or challenged, declared invalid or unenforceable, or narrowed
in scope. In addition, since the publication of discoveries in scientific or patent
literature often lags behind actual discoveries, we cannot be certain that we were
the first to make our inventions or to file patent applications covering those
inventions. It is also possible that others may have or may obtain issued patents
that could prevent us from commercializing our products or require us to obtain
licenses requiring the payment of significant fees or royalties in order to enable
us to conduct our business. As to those patents that we have licensed, our rights
depend on maintaining our obligations to the licensor under the applicable
license agreement, and we may be unable to do so. In addition to patent
applications, we depend upon trademarks, trade secrets, and proprietary know-
how to protect our proprietary technology. We require our employees,
consultants, advisors, and collaborators to enter into confidentiality agreements
that prohibit the disclosure of our confidential information to any other parties.
We will also require our employees and consultants to disclose and assign to us
their ideas, developments, discoveries, and inventions. These agreements may
not, however, provide adequate protection for our trade secrets, know-how or



other proprietary information in the event of any unauthorized use or disclosure 
in violation of these agreements.
TThheerree  aarree  sseevveerraall  ppootteennttiiaall  ccoommppeettiittoorrss  iinn  tthhee  ffiittnneessss  mmaarrkkeett  wwhhoo  aarree  bbeetttteerr 
ppoossiittiioonneedd  tthhaann  wwee  aarree  ttoo  ttaakkee  tthhee  mmaajjoorriittyy  ooff  tthhee  mmaarrkkeett  We will compete with 
larger, established in the fitness market who currently have products on the 
markets and/or various respective product development programs. They have 
much better financial means and marketing/sales and human resources than us. 
They may succeed in developing and marketing competing equivalent products 
earlier than us, or superior products than those developed by us. There can be no 
assurance that competitors will not render our technology or products obsolete 
or that the fitness wearable developed by us will be preferred to any existing or 
newly developed technologies. It should further be assumed that that 
competition will intensify.
WWee  aarree  aa  bbrraanndd--nneeww  ccoommppaannyy..  Our limited operating history makes evaluating 
the business and prospects difficult and may increase the risk of your 
investment. To date, we have generated no revenues and have not yet begun 
meaningful commercialization efforts concerning our product. If you are 
investing in this company, we believe it may be because you think the personal 
fitness instructor, which trains according to real-time Oxygen consumption is a 
good idea, that the Company will be able to successfully market, manufacture 
and sell the YOPI personal trainer, that we can price it right and sell it to enough 
people so that the company will succeed. We have yet to sell any vessels, and we 
plan to market a vessel that has no commercial contemporaries. Further, we have 
never turned a profit, and there is no assurance that we will ever be profitable
EEvveenn  iiff  wwee  rraaiissee  tthhee  mmaaxxiimmuumm  ssoouugghhtt  iinn  tthhiiss  ooffffeerriinngg,,  wwee  wwiillll  nneeeedd  ttoo  rraaiissee  mmoorree 
ffuunnddss  iinn  oorrddeerr  ttoo  bbee  aabbllee  ttoo  ssttaarrtt  mmaannuuffaaccttuurriinngg  ooppeerraattiioonnss..  We estimate that we 
will require at least $3-5 million to commence commercial production of the 
YOPI digital trainer. We believe that we will be able to finance the commercial 
production of the YOPI digital trainer through pre-payment for orders. If we are 
unable to do so we may need to raise money from bank loans, future sales of 
securities or some combination thereof.
YYoouu  wwiillll  nnoott  bbee  aabbllee  eeaassiillyy  rreesseellll  tthhee  sseeccuurriittiieess..  It's safest to assume that you will 
not resell your investment to another investor. First, there is not yet a liquid 
secondary market like the New York Stock Exchange for private companies. In 
addition, Regulation Crowdfunding specifically prohibits resale of securities for 
one year, except to the issuer, an accredited investor, a family member or their 
trust.
AAtt  tthhiiss  ssttaaggee,,  aannyy  vvaalluuaattiioonn  iiss  ppuurree  ssppeeccuullaattiioonn..  No one is saying the company is 
worth a specific amount. They can't. It's a question of whether you, as the 
investor, want to pay this price for this security. Don't think you can make that 
call? Then don't invest.
OOuurr  bbuussiinneessss  pprroojjeeccttiioonnss  aarree  bbaasseedd  oonn  aassssuummppttiioonnss  aanndd  aarree  oonnllyy  aa  ggoooodd 
eessttiimmaattiioonn..  There can be no assurance that the company will meet some of our 
projections. There can be no assurance that the company (and you will only 
make money) if there is sufficient demand for product, people think its a better 
option than the competition has priced the services at a level



that allows the company to make a profit and still attract business.
RRiisskkss  RReellaatteedd  ttoo  IIssrraaeellii  LLaaww  aanndd  OOuurr  OOppeerraattiioonnss  iinn  IIssrraaeell  Our operations are 
subject to currency and interest rate fluctuations as our R&D is being performed 
in Israel by Yopi R&D Team. We will incur expenses in U.S. dollars and NIS, but 
our financial statements are denominated in U.S. dollars and presented in U.S. 
dollars and have a convenience translation to NIS. U.S. dollars is our functional 
currency. However, as our R&D operations are in Israel, we use NIS as well. Even 
so, the U.S. dollars is the currency that represents the principal economic 
environment in which we operate. As a result, we are affected by foreign 
currency exchange fluctuations through both translation risk and transaction 
risk. As a result, we are exposed to the risk that the NIS may appreciate relative 
to the dollar, or, if the NIS instead devalues relative to the dollar, that the 
inflation rate in Israel may exceed such rate of devaluation of the NIS, or that 
the timing of such devaluation may lag behind inflation in Israel. In any such 
event, the dollar cost of our operations in Israel would increase, and our dollar-
denominated results of operations would be adversely affected. It may be 
difficult to enforce a judgment of a U.S court against us and our officers and 
directors to assert U.S securities laws claims in Israel or to serve process on our 
officers and directors. Our operational subsidiary was incorporated in Israel. 
Some of our executive officers and directors reside outside of the United States, 
and all of our assets and most of the assets of these persons are located outside 
of the United States. Therefore, a judgment obtained against us, or any of these 
persons, including a judgment based on the civil liability provisions of the U.S. 
federal securities laws, may not be collectible in the United States and may not 
necessarily be enforced by an Israeli court. It also may be difficult to affect 
service of process on these persons in the United States or to assert U.S. 
securities law claims in original actions instituted in Israel. Additionally, it may 
be difficult for an investor, or any other person or entity, to initiate an action 
with respect to United States securities laws in Israel. Israeli courts may refuse 
to hear a claim based on an alleged violation of United States securities laws 
reasoning that Israel is not the most appropriate forum in which to bring such a 
claim. In addition, even if an Israeli court agrees to hear a claim, it may 
determine that Israeli law and not United States law applies to the claim. If 
United States law is found to be applicable, the content of applicable United 
States law must be proven as a fact by expert witnesses, which can be a time 
consuming and costly process. Israeli law will also govern certain matters of 
procedure. There is little binding case law in Israel that addresses the matters 
described above. As a result of the difficulty associated with enforcing a 
judgment against us in Israel, you may not be able to collect any damages 
awarded by either the United States or foreign court. We have offices, and other 
significant operations located in Israel, and, therefore, our results may be 
adversely affected by political, economic and military instability in Israel. Most 
of our management team and all of our research and development facilities are 
located in Israel. Although substantially all of our sales will be made to 
consumers outside Israel and the manufacturing of YOPI will be based primarily



on parts made in other countries, we are and will nonetheless be directly 
influenced by the political, economic and military conditions affecting Israel. 
Furthermore, several countries restrict business with Israeli companies, which 
may impair our ability to create new business relationships or otherwise conduct 
our business.
RRiisskkss  RReellaatteedd  ttoo  oouurr  BBuussiinneessss  aanndd  IInndduussttrryy  We have a limited operating history 
and have generated no revenues to date. Our limited operating history makes 
evaluating the business and prospects difficult and may increase the risk of your 
investment. To date, we have generated no revenues and have not yet begun 
meaningful commercialization efforts concerning our product. If you are 
investing in this company, it is because, among other things,  you think Yopi, 
which trains according to real-time oxygen consumption is a good idea, that the 
Company will be able to successfully market, manufacture and sell the YOPI 
personal trainer, and that we can successfully price and sell the Yopi to enough 
people so that the company will succeed. We have yet to sell any vessels, and we 
plan to market a vessel that has no commercial contemporaries. Further, we have 
never turned a profit, and there is no assurance that we will ever be profitable. 
We have not yet generated any revenues. Our limited operating history makes 
evaluating the business and prospects difficult and may increase the risk of your 
investment. We were organized in June 2017 and had less than one year of 
operating history, upon which investors may judge our performance. To date, we 
have neither generated any revenues nor begun meaningful commercialization 
efforts concerning Yopi. We are subject to all of the business risks and 
uncertainties associated with any new business; including the risk that we will 
not achieve our investment objectives and that the value of an investor's 
investment could decline substantially. Our ability to achieve profitability in this 
business will depend upon many factors, including, without limitation, our ability 
to execute our growth strategy and technology development, obtain sufficient 
capital, develop relationships with third-party partners, adapt to fluctuations in 
the economy and modify our strategy based on the degree and nature of 
competition. We can provide no assurances that our operations will ever be 
profitable or that we will be able to generate sufficient revenue from operations 
to pay operating expenses and meet our obligations as a going concern. We may 
not be able to obtain adequate financing to continue our operations. We expect 
that we will need to raise additional funds to continue the design, manufacture, 
sale and servicing our YOPI. Even if we successfully raise the Maximum Offering 
Amount from this offering, we believe that we may need to raise additional 
capital shortly thereafter to fund our research and development and 
manufacturing. We anticipate commencing a Regulation A finance offering upon 
completion of this Offering. No assurance can be given that we will be successful 
in these efforts. This capital will be necessary to fund ongoing operations, 
continue research, development and design efforts, establish sales centers, 
improve infrastructure, and make the investments in tooling and manufacturing 
equipment required to develop our products. These factors, among others, raise 
substantial doubt about our ability to continue as a going concern for a 
reasonable period.



TTeerrmmss  ooff  ssuubbsseeqquueenntt  ffiinnaanncciinnggss  mmaayy  aaddvveerrsseellyy  iimmppaacctt  yyoouurr  iinnvveessttmmeenntt..  We may 
engage in common equity, debt, or preferred stock financing in the future. Your 
rights and the value of your investment in the Common Stock could be reduced. 
Interest on debt securities could increase costs and negatively impacts operating 
results. Preferred stock could be issued in series from time to time with such 
designation, rights, preferences, and limitations as needed to raise capital. The 
terms of preferred stock could be more advantageous to those investors than to 
the holders of Common Stock. In addition, if we need to raise more equity 
capital from the sale of Common Stock, institutional or other investors may 
negotiate terms at least as, and possibly more, favorable than the terms of your 
investment.  We expect to derive substantially all of our revenues from sales of 
products derived from our principal technology. Our initial product utilizing this 
technology is YOPI. As such, any factor adversely affecting sales of YOPI, 
including the product release cycles, regulatory issues, market acceptance, 
product competition, performance and reliability, reputation, price competition 
and economic and market conditions, would likely harm our operating results. 
We may be unable to develop other products utilizing our technology, which 
would likely lead to the failure of our business. Moreover, in spite of our efforts 
related to the registration of our technology, if patent protection is not available 
for our principal technology, the viability of YOPI and any other products that 
may be derived from such technology would likely be adversely impacted to a 
significant degree, which would materially impair our prospects. Our success 
depends on the efforts, experience, and abilities of our management team. All of 
our administrative functions and day-to-day operations will be performed by the 
Executive and by industry professionals and experts recruited by the Company. 
Our success will depend in part upon our ability to attract, motivate and retain a 
sufficient number of qualified management, sales and technical personnel, and 
our ability to retain the Executive. The loss of any of these individuals would be 
difficult to overcome. The loss of the services of one or more of the Executive 
could adversely affect operating results. We would be adversely affected if we 
are unable to retain key employees. Our success depends in part on key 
management, scientific and technical personnel and our continuing ability to 
attract and retain highly qualified personnel. There is competition for the 
services of such personnel. The loss of the services of key personnel, and the 
failure to attract highly qualified personnel in the future may have a negative 
impact on our business. Moreover, our competitors may hire and gain access to 
the expertise of our former employees. We may sue, or be sued by, third parties 
in connection with our operations. We contract directly with various providers 
of goods and services. From time to time, disputes may arise between the 
vendors with whom we contract for goods and services and us. When a dispute 
cannot be



resolved amicably, a lawsuit may be filed to resolve the dispute. In addition to 
relief granted by a court of law, vendors who have provided goods and/or 
rendered services to us with respect to our operations may be permitted, under 
applicable law, to file materialman's and/or mechanic's liens with respect to 
such goods and/or services, the filing of which may be necessary in order to 
perfect a lien claim pending the resolution of the dispute. Under such 
circumstances, we will be adversely affected.
OOuurr  YYOOPPII  moobbiillee  aapppplliiccaattiioonn  iiss  iinntteenndd ed ttoo  bbee  mmaaddee  aavvaaiillaabbllee  vviiaa AAppppllee’’ss  iiOOSS  
aanndd  vviiaa  GGooooggllee’’ss  AAnnddrrooiidd  ppllaattffoorrmmss  Our YOPI Personal Trainer mobile 
application, which is a key to our business model, which we intend to make 
available via Apple’s iOS and via Google’s Android platforms and maybe in the 
future via additional platforms. If we are unable to achieve or maintain a good 
relationship with each of Apple and Google or similar platforms, or if the Apple 
App Store, the Google Play Store, or any other applicable platform were 
unavailable for any prolonged period, our business will suffer. A key component 
of the YOPI Personal Trainer will be an iPhone or Android application which will 
incorporate tools to guide the trainee "online" for each selected activity. This 
future application is expected to be compatible with Apple’s iOS and Google’s 
Android platforms and may in the future become compatible with additional 
platforms. If we are not be able to make our YOPI application compatible with 
these platforms, or if there is any deterioration in our relationship with either 
Apple or Google or others after our application is available, our business would 
be materially harmed. If our future applications are accepted, we will be subject 
to each of Apple’s and Google’s standard terms and conditions for application 
developers, which govern the promotion, distribution, and operation of games 
and other applications on their respective storefronts. Each of Apple and Google 
has broad discretion to change its standard terms and conditions, including 
changes which could require us to pay to have our YOPI application available for 
downloading. In addition, these standard terms and conditions can be vague and 
subject to changing interpretations by Apple or Google. We may not receive any 
advance warning of such changes. In addition, each of Apple and Google has the 
right to prohibit a developer from distributing its applications on its storefront if 
the developer violates its standard terms and conditions. In the event that either 
Apple or Google ever determine that we are in violation of its standard terms 
and conditions, including by a new interpretation, and prohibits us from 
distributing our YOPI application on its storefront, it would materially harm our 
business. Additionally, we will rely on the continued function of the Apple App 
Store and the Google Play Store as digital storefronts where our future YOPI 
application may be obtained. There have been occasions in the past when these 
digital storefronts were unavailable for short periods of time or where there have 
been issues with the in-app purchasing functionality within the storefront. In 
the event that either the Apple App Store or the Google Play Store is unavailable 
or if in-app purchasing functionality within the storefront is non-operational for 
a prolonged period of time, it would have a material adverse effect on the ability 
of our customers to secure the YOPI application, which would materially harm 
our business. Our software and associated business processes may contain



undetected errors, which could limit our ability to provide our services and
diminish the attractiveness of our service offerings. YOPI’s software may contain
undetected errors, defects or bugs. As a result, our customers or end users may
discover errors or defects in our devices, software or the systems we design, or
the products or systems incorporating our designs and intellectual property may
not operate as expected. We may discover significant errors or defects in the
future that we may not be able to fix. Our inability to fix any of those errors
could limit our ability to provide our products, impair the reputation of our
brand and diminish the attractiveness of our product offerings to our customers.
In addition, we may utilize third party technology or components in our
products, and we rely on those third parties to provide support services to us.
Failure of those third parties to provide necessary support services could
materially adversely impact our business.
Patent Risk The patent has been filed under the name of Hemi Reem and
Menachem Ganut , who have licensed the rights to use the patent to the
company.

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES

Ownership

Dr. Menachem Genut, 40.0% ownership, Common Stock
Hemi Reem, 40.0% ownership, Common Stock
Y.A.R.N. Investment LTD, 20.0% ownership, Common Stock
Shmuel Yanai, 100% of Y.A.R.N Investment LTD Shares of Common Stock

Classes of securities

Common Stock: 50,000,000 issued and outstanding.

The Company is authorized to issue up to 500,000,000 shares of common stock. 
There are a total of 50,000,000 shares currently outstanding. 

Voottiinngg  RRiigghhttss

Holders of our common stock are entitled to one vote per share. Our certificate 
of incorporation, as amended, does not provide for cumulative voting. 

Diivviiddeenndd  RRiigghhttss

Holders of our common stock are entitled to receive ratably such dividends if 
any, as may be declared by our board of directors out of legally available funds. 

Riigghhttss  ttoo  RReecceeiivvee  LLiiqquuiiddaattiioonn  DDiissttrriibbuuttiioonnss

Upon liquidation, dissolution or winding-up, the holders of our common stock 
are entitled to share ratably in all of our assets which are legally available for



distribution, after payment of or provision for all liabilities and the liquidation 
preference of any outstanding preferred stock if any, as provided by the resolution 
creating such series of preferred stock or any outstanding indebtedness.

Riigghhttss  aanndd  PPrreeffeerreenncceess

The holders of our common stock have no preemptive, subscription, redemption 
or conversion rights.

Blank Check Preferred Stock: 0 issued and outstanding.

The Company is authorized to issue up to 10,000,000 shares of Preferred Stock. 
There are a total of 0 shares currently outstanding.

RIIGGHHTTSS,,  PPRREEFFEERREENNCCEESS,,  PPRRIIVVIILLEEGGEESS,,  AANNDD  RREESSTTRRIICCTTIIOONNSS

The Blank Check Preferred Stock may be issued in one or more series of 
preferred stock ("Preferred Stock"), from time to time, with each such series to 
have such designation, relative rights, preferences or limitations, as shall be 
stated and expressed in the resolution or resolutions providing for the issue of 
such series adopted by the Board of Directors, subject to the limitations 
prescribed by law and in accordance with the provisions hereof, the Board of 
Directors being hereby expressly vested with authority to adopt any such 
resolution or resolutions. The authority of the Board of Directors with respect to 
each series of Preferred Stock shall include, but not be limited to, the 
determination or fixing of the following:

(i) The distinctive designation and number of shares comprising such series,
which number may ( except where otherwise provided by the Board of Directors
increasing such series) be increased or decreased (but not below the number of
shares then outstanding) from time to time by like action of the Board of
Directors;

(ii) The dividend rate of such series, the conditions and time upon which such
dividends shall be payable, the relation which such dividends shall bear to the
dividends payable on any other class or classes of Common or Preferred Stock or
series thereof, or any other series of the same class, and whether such dividends
shall be cumulative or non ​cumulative;

(iii) The conditions upon which the shares of such series shall be subject to
redemption by the Company and the times, prices and other terms and
provisions upon which the shares of the series may be redeemed;

(iv) Whether or not the shares of the series shall be subject to the operation of
a retirement or sinking fund to be applied to the purchase or redemption of such
shares and, if such retirement or sinking fund be established, the annual amount
thereof and the terms and provisions relative to the operation thereof;



(v) Whether or not the shares of the series shall be convertible into or
exchangeable for shares of any other class or classes, with or without par value,
or of any other series of the same class, and, if provision is made for conversion
or exchange, the times, prices, rates, adjustments and other terms and
conditions of such conversion or exchange;

(vi) Whether or not the shares of the series shall have voting rights, in addition
to the voting rights provided by law, and, if so, the terms of such voting rights;

(vii) The rights of the shares of the series in the event of voluntary or involuntary
liquidation, dissolution or upon the distribution of assets of the Corporation;

(viii) Any other powers, preferences and relative participating, optional or other
special rights, and qualifications, limitations or restrictions thereof, of the shares
of such series, as the Board of Directors may deem advisable and as shall not be
inconsistent with the provisions of this Certificate of Incorporation.

C

Convertible Notes: $75,000

The company has an outstanding convertible note of $75,000 issued on April 12, 
2018. This note bears cash interest of 15% per year, with the balance due and 
payable including interest on December 31, 2020. 

Coonnvveerrssiioonn  OOppttiioonn

Under the terms of the note, the lender decision to convert the loan into shares 
of Common Stock of the Yopi Technologies Inc. at his sole decision.

If the lender would rather want to convert the loan amount plus interest or part 
of it to the company (YOPI TECNOLOGIES INC) shares. The lender should 
inform the Board of Directors of the company in writing at least 15 working days 
prior to the retuning date of the loan.

If the lender decides to convert the loan into shares he will do it at a price of
$0.13 per share

Maattuurriittyy

The lender may opt to convert the notes into Common Stock by written notice 
delivered 15 business days prior to payment due date.

WWhhaatt  iitt  mmeeaannss  ttoo  bbee  aa  MMiinnoorriittyy  HHoollddeerr

The ownership of our common stock is concentrated among existing executive 
officers and directors. Upon the sale of the Minimum or Maximum Offering Amount 
of the shares offered in this offering, our executive officers and



directors will continue to own beneficially, in the aggregate, a vast majority of the 
outstanding shares of Common Stock. As a result, they will be able to exercise a 
significant level of control over all matters requiring stockholder approval, including 
the election of directors, amendments to our Articles of Incorporation, and approval of 
significant corporate transactions. This control could have the effect of delaying or 
preventing a change of control of the company or changes in management and will 
make the approval of certain transactions difficult or impossible without the support 
of these stockholders.

DDiilluuttiioonn

We may engage in common equity, debt, or preferred stock financing in the future. 
Your rights and the value of your investment in the Common Stock could be reduced. 
Interest on debt securities could increase costs and negatively impacts operating 
results. Preferred stock could be issued in series from time to time with such 
designation, rights, preferences, and limitations as needed to raise capital. The terms 
of preferred stock could be more advantageous to those investors than to the holders 
of common stock. In addition, if we need to raise more equity capital from the sale of 
common stock, institutional or other investors may negotiate terms at least as, and 
possibly more, favorable than the terms of your investment. Shares of common stock 
which we sell could be sold into any market that develops, which could adversely 
affect the market price.

 Investors should understand the potential for dilution. Each investor stake in the 
Company, could be diluted due to the Company issuing additional shares. In other 
words, when the Company issues more shares, the percentage of the Company that 
you own will decrease, even though the value of the Company may increase. You will 
own a smaller piece of a larger company. This increases in number of shares 
outstanding could result from a stock offering (such as an initial public offering, 
another crowdfunding round, a venture capital round or angel investment), employees 
exercising stock options, or by conversion of certain instruments (e.g., convertible 
notes, preferred shares or warrants) into stock.

If we decide to issue more shares, an investor could experience value dilution, with 
each share being worth less than before, and control dilution, with the total 
percentage an investor owns being less than before. There may also be earnings 
dilution, with a reduction in the amount earned per share (although this typically 
occurs only if we offer dividends, and most early stage companies are unlikely to offer 
dividends, referring to invest any earnings into the Company).

The type of dilution that hurts early-stage investors mostly occurs when the company 
sells more shares in a "down round," meaning at a lower valuation than in earlier 
offerings.

If you are making an investment expecting to own a certain percentage of the 
Company or expecting each share to hold a certain amount of value, it is important to 
realize how the value of those shares can decrease by actions taken by the Company. 
Dilution can make drastic changes to the value of each share, ownership percentage,



voting control, and earnings per share.

Transferability of securities

For a year, the securities can only be resold:

As part of an offering registered with the Securities and Exchange Commission;
To the company;
To an accredited investor; and
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 or other similar circumstance.

FFIINNAANNCCIIAALL  SSTTAATTEEMMEENNTTSS  AANNDD  FFIINNAANNCCIIAALL  CCOONNDDIITTIIOONN;;  MMAATTEERRIIAALL 
IINNDDEEBBTTEEDDNNEESSSS

FFiinnaanncciiaall  SSttaatteemmeennttss

Our financial statements can be found attached to this document. The financial 
review covers the period ending in 2017-12-31.

FFiinnaanncciiaall  CCoonnddiittiioonn

RReessuullttss  ooff  OOppeerraattiioonn

We have not yet generated any revenues and do not anticipate doing so until we have 
completed the developing and delivering a product, which we do not anticipate 
occurring until 2019. 

Based on our forecast, with the liquidity of the anticipated full raise amount, we 
anticipate that we can operate the business for 12 months without revenue 
generation.

We expect that YOPI's income be based on hardware and software sales as follows:

We intend to sell the hardware (i.e., the bio-sensors’ target price will be $149-199 
retail) and provide a modular training instructor app for a monthly fee.

The applications modules (for example dieting module or running instructor module) 
will each be offered at $3 per month (final pricing will be determined closer to launch 
date), with a package of several modules offered at a discounted rate (i.e., two 
packages for $5 per month).

According to the plan we are going to start selling in Quarter 3 of 2019 the initial sales 
will be through product crowd platform either indiegogo or kickstarter where we plan 
to sell about 10,000 unit.

Apart from it, there is a big interest for YOPI in many semi professional athlete



L

therefore we aim to sell in this year (2019) an additional 10,000 unit through YOPI's 
website. In addition, we plan to subscribe about 15,000 of the to variety of YOPI 
application modules.

For 2020, we are planning to market our product mainly in Europe, Australia and the 
U.S. and we expect to sell at least 50,000 units through web platforms and common 
marketing channels. 

In term of expected profit,  our assumptions are that the costs of good sold in the first 
year will not exceed 40% of YOPI sale price while marketing expenses should be 
about 20% and management and other expected expenses to be about 20%.

In the second year, we expect the cost of good sold will be reduce to about 35%.

Liiqquuiiddiittyy  aanndd  CCaappiittaall  RReessoouurrcceess

As the company is currently in its R&D stage, it is generating operating losses and 
requires the continued infusion of new capital to continue business operations. With 
the funds we are going to raise through this campaign (CF), assuming we raise the 
Maximum Offering Amount, we believe that we will have the necessary fund for 12 
months. If the company is successful raises the Maximum Offering Amount, we are 
likely to continue raising capital through  regulation A and regulation D within 12 
months after the completion of CF funding campaign.














2017-09-17, Regulation D, 20,000,000 Common Stock. Use of proceeds: 
Establishing the company, legal expenses, building the prototype.
2017-08-17, Regulation D, $70,000 Promissory Note. Use of proceeds: The 
company has an outstanding promissory note made by Dr. Menachem Genut for
$70,000. The notes bears interest of 6.5% per year, interest paid in the end of the 
loan, the balance due at maturity on July 30, 2019.
2018-08-12, Regulation D, $75,000 Promissory Note. Use of proceeds: The 
company also has an additional outstanding convertible loan with Dr. 
Menachem Genut of $75,000. This note bears cash interest of 15% per year, with 
the balance due and payable including interest on December 31, 2020.













Bank Loan: 250,000 NIS taken by the subsidiary to finance R&D - Due Payment 
12/31/2018



In general our budget is going to be as follows according to the money the company 
will raise

We are seeking to raise a minimum of $10,000 (Minimum Offering Amount) and up to 
$1,070,000 (Maximum Offering Amount) in this offering through Regulation 
Crowdfunding. If we manage to raise our over allotment amount of approximately 
$1,000,000, we believe the amount will last us 12 months and plan to use the net 
proceeds of approximately $950,000 over the course of that time as follows

Offering
Amount

Sold

Offering
Amount

Sold

Total
Proceeds:

$10,000
$

50,000
$

200,000
$

500,000
$1,070,000

Less:
Offering
Expenses

$200 
$ 1,000 $ 2,000 $ 3,000

$ 5,000

StartEngine
Fees (6%
total fee)

$600 $3,000 $12,000 $30,000 $64,200

Net
Proceeds

$9,200 $46,000 $186,000$467,000$1,000,800

Use of Net
Proceeds:
R& D &

Production $4000 $14,500 $81,000 $244,000 $575,000

Marketing $1000 $8,000 $15,000 $30,000 $50,000

Working
Capital

$1000 $10,000 $40,000 $75,000 $150,000

Estimated
Attorney &
Accountant

fee

$1500 $2,500 $3,000 $5,000 $8,000

Future
Wages

 $1,500
$

10,000
$45,000 $110,000 $212,000

Sales of Common Stock in excess of the Minimum Offering Amount will be 
based at the discretion of the issuer.



Misc. $200 $1,000 $ 2,000 $ 3,000 $5,800
Total Use

of Net
Proceeds

$9,200 $46,000 $186,000$467,000$1,000,800

The major components will be divided in percentages as follows:

R&D

Developing the sensors  25%

Developing the Electrical Circuit  15%

Programing & Algorithms        30%

Mechanical Design        15%

Production Design        10%

Prototype production % Other      5%

Marketing 

Running CF campaign     35%

Supporting Initial Sales  35%

PR General        20%

Other        10%

Wages

5-6 direct employees emplyed on a full time basis. Two of our employees, Mr. Alex
Lahav  and David Blu as a marketing manager for the sport team market, are based in
our principal offices in the U.S., and the rest are based in Israel, with our Yopi R&D
Team. None of our employees are represented by any collective bargaining agreement.

IIrrrreegguullaarr  UUssee  ooff  PPrroocceeeeddss

The Company might incur irregular use of proceeds that may include but are not 
limited to the following (over $10,000): vendor payments and salary made to one's 
self, a friend or relative; any expense labeled "Administration Expenses" that is not 
strictly for administrative purposes; any expense labeled "Travel and Entertainment"; 
any expense that is for the purposes of inter-company debt or back payments.



RREEGGUULLAATTOORRYY  IINNFFOORRMMAATTIIOONN

DDiissqquuaalliiffiiccaattiioonn

No disqualifying event has been recorded in respect to the company or its officers or 
directors.

CCoommpplliiaannccee  ffaaiilluurree

The company has not previously failed to comply with Regulation CF.

AAnnnnuuaall  RReeppoorrtt

The company will make future  annual reports available on its website
(http://www.yopitech.com) in the area labeled annual report. The annual reports will 
be available within 120 days of the end of the issuer's most recent fiscal year.



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR YOPI
TECHNOLOGIES INC

[See attached]





































EXHIBIT C TO FORM C

PROFILE SCREENSHOTS

[See attached]



















VIDEO TRANSCRIPT (Exhibit D)

Yopi. Your Personal Fitness Companion. During exercise your body needs to00:01increase
oxygen intake oxygen intake is00:04individual and is affected by genetics00:06age gender body
size and fitness level00:10oxygen intake is considered to be the00:12best indicator for personal
aerobic00:14fitness oxygen intake determines the00:17source and rate at which you
burn00:18calories today the only way to measure00:21personal relative oxygen intake
during00:23exercise is in a special testing00:25laboratory for metabolic
fitness00:27tomorrow00:28yopi is bringing a revolution to fitness00:31training yopi will
measure the relative00:33oxygen intake from the trainees body00:35using new and unique types
of biosensors00:38yopi will give the trainee constant00:41dynamic training instructions by
using00:43advanced intelligent algorithms and00:44machine learning techniques tomorrow
00:47yopi will be the most advanced personalized companion for health and fitness VO2 Max
good morning Karen according to the plan we're gonna run three miles today at a fat-burning
pace are you ready go good luck Karen great job Karen keep increasing speed you at your
optimal fat-burning pace keep going hey you've just beat your personal record for one-and-a-
half miles you're on fire you're a bit too fast Karen you should slow down we're back on pace
only half a mile to go that was awesome Karen you ran the plan three miles at a new personal
best would you like yopi to recommend you a breakfast option you have to be at work in 40
minutes Karen don't forget you have a yoga class at 4:00 see you soon yopi the most advanced
personalized companion for health and fitness Yopi. Your Personal Fitness Companion.

VIDEO 2

hi00:08my name is David Blu I'm a former00:10American professional basketball player00:12in
college I played at the University of00:15Southern California and as a pro I spent00:18seven
years playing for Maccabi Tel Aviv00:20in Israel pre-season training during00:24college was
intense my coach believed00:26that conditioning was the key to success00:28which made the
jump to pro practices00:31even easier even though I always came to00:33training camp in great
shape there were00:35still times when I got fatigued00:37especially at the end of games as I
got00:41older I found ways to control my00:43breathing but not everyone has the time00:44or
ability to do that when it comes to00:48training for physical fitness you need00:50to know your
limitations so what if00:52there was a better way to monitor your00:54body in real-time enter
yopi yopi 00:58answers a need in the physical fitness01:00community to better understand
and01:03instruct trainees in real time based on01:06their physiology and personal
goals01:08using breakthrough wearable biosensors01:11and sophisticated algorithms yopi
01:14measures biomarkers in the sweat and01:16parameters from the skin that correlate01:19to
the users oxygen in turn oxygen01:22consumption is widely regarded as the01:24best indicator
to determine personal01:26physiology it's a crucial parameter for01:30indicating when our body
is producing enough energy to feed our muscles yopi measures oxygen intake without a mask
measuring instrument you can wear it indoors outdoors whenever anywhere just think if my
coaches were able to monitor my oxygen in real time when out playing they know precisely



when they take me out of the game based on my physiology and I probably could have avoided
some of the mistakes I made at the end of games due to lack of oxygen the obese goal is to use
this round of funding to finish development and begin production we've already developed an
initial prototype and proved our technology works now all we need is you Yopi is a paradigm
shift and wearable fitness monitoring technology no sweat right join us today  invest in yopi.
Yopi. Invest Today. Produced by Lemonlight



STARTENGINE SUBSCRIPTION PROCESS (Exhibit E)

Platform Compensation

As compensation for the services provided by StartEngine Capital, the issuer is required to
pay to StartEngine Capital a fee consisting of a 6-8% (six to eight percent) commission
based on the dollar amount of securities sold in the Offering and paid upon disbursement
of funds from escrow at the time of a closing. The commission is paid in cash and in
securities of the Issuer identical to those offered to the public in the Offering at the sole
discretion of StartEngine Capital. Additionally, the issuer must reimburse certain
expenses related to the Offering. The securities issued to StartEngine Capital, if any, will
be of the same class and have the same terms, conditions and rights as the securities being
offered and sold by the issuer on StartEngine Capital’s website.

Information Regarding Length of Time of Offering

Investment Cancellations: Investors will have up to 48 hours prior to the end of the
offering period to change their minds and cancel their investment commitments for any
reason. Once within 48 hours of ending, investors will not be able to cancel for any reason,
even if they make a commitment during this period.
Material Changes: Material changes to an offering include but are not limited to: A
change in minimum offering amount, change in security price, change in management,
material change to financial information, etc. If an issuer makes a material change to the
offering terms or other information disclosed, including a change to the offering deadline,
investors will be given five business days to reconfirm their investment commitment. If
investors do not reconfirm, their investment will be cancelled and the funds will be
returned.

Hitting The Target Goal Early & Oversubscriptions

StartEngine Capital will notify investors by email when the target offering amount has hit
25%, 50% and 100% of the funding goal. If the issuer hits its goal early, and the minimum
offering period of 21 days has been met, the issuer can create a new target deadline at
least 5 business days out. Investors will be notified of the new target deadline via email
and will then have the opportunity to cancel up to 48 hours before new deadline.
Oversubscriptions: We require all issuers to accept oversubscriptions. This may not be
possible if: 1) it vaults an issuer into a different category for financial statement
requirements (and they do not have the requisite financial statements); or 2) they reach
$1.07M in investments. In the event of an oversubscription, shares will be allocated at the
discretion of the issuer.
If the sum of the investment commitments does not equal or exceed the target offering
amount at the offering deadline, no securities will be sold in the offering, investment
commitments will be cancelled and committed funds will be returned.
If a StartEngine issuer reaches its target offering amount prior to the deadline, it may
conduct an initial closing of the offering early if they provide notice of the new offering
deadline at least five business days prior to the new offering deadline (absent a material
change that would require an extension of the offering and reconfirmation of the
investment commitment). StartEngine will notify investors when the issuer meets its



target offering amount. Thereafter, the issuer may conduct additional closings until the
offering deadline.

Minimum and Maximum Investment Amounts

In order to invest, to commit to an investment or to communicate on our platform, users
must open an account on StartEngine Capital and provide certain personal and non-
personal information including information related to income, net worth, and other
investments.
Investor Limitations: Investors are limited in how much they can invest on all
crowdfunding offerings during any 12-month period. The limitation on how much they
can invest depends on their net worth (excluding the value of their primary residence) and
annual income. If either their annual income or net worth is less than $107,000, then
during any 12-month period, they can invest up to the greater of either $2,200 or 5% of the
lesser of their annual income or net worth. If both their annual income and net worth are
equal to or more than $107,000, then during any 12-month period, they can invest up to
10% of annual income or net worth, whichever is less, but their investments cannot exceed
$107,000.



EXHIBIT F TO FORM C

ADDITIONAL CORPORATE DOCUMENTS



Delaware
The First State

Page 1

                  

6442462   8100 Authentication: 202711073
SR# 20174700156 Date: 06-14-17
You may verify this certificate online at corp.delaware.gov/authver.shtml

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF INCORPORATION OF “YOPI TECHNOLOGIES 

INC.”, FILED IN THIS OFFICE ON THE TWELFTH DAY OF JUNE, A.D. 

2017, AT 1:26 O`CLOCK P.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 

NEW CASTLE COUNTY RECORDER OF DEEDS.  
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