Offering Memorandum: Part II of Offering Document (Exhibit A to Form C)

Sembly AL Inc.
234 5th Avenue
New York, NY 10001
https://www.sembly.ai/

Up to $1,234,999.26 in Class A Common Stock at $10.34
Minimum Target Amount: $20,000.00

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

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

The U.5. Securities and Exchange Commission does not pass upon the merits of any securities offered or the terms of the
offering, nor does it pass upon the accuracy or completeness of any offering document or literature.

These securities are offered under an exemption from registration; however, the U.5. Securities and Exchange Commission
has not made an independent determination that these securities are exempt from registration.

In the event that we become a reporting company under the Securities Exchange Act of 1934, we intend to take advantage of
the provisions that relate to "Emerging Growth Companies” under the JOBS Act of 2012, including electing to delay
compliance with certain new and revised accounting standards under the Sarbanes-Oxley Act of 2002,



Company:

Company: Sembly Al, Inc.

Address: 234 5th Avenue, New York, NY 10001
state of Incorporation: DE

Date Incorporated: January 26, 2018

Terms:

Equity

Offering Minimum: $20,000.00 | 1,934 shares of Class A Common Stock
Offering Maximum: $1,234,999.26 | 119,439 shares of Class A Common Stock
Type of Security Offered: Class A Common Stock

Purchase Price of Security Offered: $10.34

Minimum Investment Amount (per investor): $237.82

THE OFFERING MATERIALS MAY CONTAIN FORWARD-LOOKING STATEMENTS AND INFORMATION RELATING TO,
AMONG OTHER THINGS, THE COMPANY, ITS BUSINESS PLAN AND STRATEGY, AND ITS INDUSTRY. THESE FORWARD-
LOOKING STATEMENTS ARE BASED ON THE BELIEFS OF, ASSUMPTIONS MADE BY, AND INFORMATION CURRENTLY
AVAILABLE TO THE COMPANY'S MANAGEMENT. WHEN USED IN THE OFFERING MATERIALS, THE WORDS
"ESTIMATE,” "PROJECT,” "BELIEVE,” "ANTICIPATE,” "INTEND," "EXPECT" AND SIMILAR EXPRESSIONS ARE
INTENDED TO IDENTIFY FORWARD-LOOKING STATEMENTS, WHICH CONSTITUTE FORWARD LOOKING STATEMENTS.
THESE STATEMENTS REFLECT MANAGEMENT'S CURRENT VIEWS WITH RESPECT TO FUTURE EVENTS AND ARE
SUBJECT TO RISKS AND UNCERTAINTIES THAT COULD CAUSE THE COMPANY'S ACTUAL RESULTS TO DIFFER
MATERIALLY FROM THOSE CONTAINED IN THE FORWARD-LOOKING STATEMENTS. INVESTORS ARE CAUTIONED NOT
TO PLACE UNDUE RELIANCE ON THESE FORWARD-LOOKING STATEMENTS, WHICH SPEAK ONLY AS OF THE DATE ON
WHICH THEY ARE MADE. THE COMPANY DOES NOT UNDERTAKE ANY OBLIGATION TO REVISE OR UPDATE THESE
FORWARD-LOOKING STATEMENTS TO REFLECT EVENTS OR CIRCUMSTANCES AFTER SUCH DATE OR TO REFLECT THE
OCCURRENCE OF UNANTICIPATED EVENTS.

*Maximum number of shares offered subject to adjustment for bonus shares. See Bonus info below.
Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the Company (the "CEOQ"), or his or her
successor, as the Subscriber’s true and lawful proxy and attorney, with the power to act alone and with full power of
substitution, to, consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities, (ii) give and receive
notices and communications, (iii) execute any instrument or document that the CEQ determines is necessary or appropriate
in the exercise of its authority under this instrument, and (iv) take all actions necessary or appropriate in the judgment of
the CEOQ for the accomplishment of the foregoing. The proxy and power granted by the Subscriber pursuant to this Section
are coupled with an interest. Such proxy and power will be irrevocable. The proxy and power, s0 long as the Subscriber is an
individual, will survive the death, incompetency and disability of the Subscriber and, so long as the Subscriber is an entity,
will survive the merger or reorganization of the Subsecriber or any other entity holding the Securities. However, the Proxy

will terminate upon the closing of a firm-commitment underwritten public offering pursuant to an effective registration

statement under the Securities Act of 1933 covering the offer and sale of Common Stock or the effectiveness ot a
registration statement under the Securities Exchange Act of 1934 covering the Common Stock.

v IV "
Loyalty Bonus: Existing Customers of Sembly Al receive 5% bonus shares.
Time-Based Perks
Early Bird 1: Invest $249+ within the first 2 weeks and receive 10% bonus shares
Early Bird 2: Invest $500+ within the first 2 weeks and receive 10% bonus shares
Early Bird 3: Invest 31,000+ within the first 2 weeks and receive 10% bonus shares
Early Bird 4: Invest $5,000+ within the first 2 weeks and receive 15% bonus shares
Early Bird 5: Invest $10,000+ within the first 2 weeks and receive 20% bonus shares
Early Bird &: Invest $25,0004+ within the first 2 weeks and receive 25% bonus shares

Early Bird 7: Invest $50,000+ within the first 2 weeks and receive 30% bonus shares



Amount-Based Perks

The Awakened: Invest $249+ and receive 1 Free Month of Pro+Semblian (1 user)

The Initiate: Invest $500+ and receive 1 Free Month of Team+Semblian (1 user)

The Seeker: Invest $1,000+ and receive 1 Free Month of Team+Semblian (2 users)

The Operative: Invest $5,000+ and receive 1 Free Year of Team+Semblian (2 users), Sembly Al T-Shirt, and 5% bonus shares

The Architect: Invest $10,000+ and receive 1 Free Year of Team+Semblian (5 users), Sembly Al hoodie, and 10% bonus
shares

The Oracle: Invest $25,000+ and receive 1 Free Year of Team+Semblian (5 users), Sembly Al T-Shirt, hoodie, collector item,
and 15% bonus shares

The One: Invest $50,000+ and receive 1 Free Year of Team+Semblian (5 users), online call with a Co-Founder + Sembly Al T-
Shirt, hoodie, collector item, and 20% bonus shares

*In order to receive perks from an investment, one must submit a single investment in the same offering that meets the
minimum perk requirement. Bonus shares from perks will not be granted if an investor submits multiple investments that,
when combined, meet the perk requirement. All perks occur when the offering is completed.

Crowdfunding investments made through a self-directed IRA cannot receive non-bonus share perks due to tax laws. The
Internal Revenue Service (IRS) prohibits self-dealing transactions in which the investor receives an immediate, personal
financial gain on investments owned by their retirement account. As a result, an investor must refuse those non-bonus
share perks because they would be receiving a benefit from their IRA account.

The 10% StartEngine Venture Club Bonus

sembly Al, Inc. will offer 10% additional bonus shares for all investments that are committed by investors who are eligible
for the StartEngine Venture Club.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares they purchase in this offering. For
example, if you buy 100 shares of Class A Common Stock at $10.34 / share, you will receive 110 shares of Class A Common
Stock, meaning you'll own 110 shares for $1,034.00 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 during the investor's eligibility period. Investors eligible for this bonus will also have priority if
they are on a waitlist to invest and the company surpasses its maximum funding goal. They will have the first opportunity to
invest should room in the offering become available if prior investments are canceled or fail.

Investors will receive the highest single bonus they are eligible for among the bonuses based on the amount invested and
the time of offering elapsed (if any). Eligible investors will also receive the Venture Club Bonus and the Lovalty Bonus in
addition to the aforementioned bonus.

The Company and its Business

Company Overview
Company Overview

Sembly Al, Inc. (or the "Company”) is a leading provider of Al-powered productivity tools in the Future of Work category.
Focused on team productivity and work automation, Sembly Al leverages agentic Al technology to transform meetings into
actionable insights and deliverables. Its flagship product, the Sembly Al Teammate, supports over 1,000 companies and
10,000+ users globally by attending meetings, creating contextual notes, identifying tasks, and generating professional
documents in over 40 languages. With its innovative approach, Sembly Al enhances decision-making, reduces manual
activities, and drives operational efficiencies across industries,

Business Model

Sembly Al operates as a B2B Saa8 platform, offering subscription-based services to small and medium-sized enterprises,
which account for half of its current revenue. The Company's scalable pricing model caters to diverse customer needs, from
individuals to enterprise-level clients. By automating document creation, task management, and meeting insights, Sembly
Al delivers measurable ROI to its customers, saving businesses time and resources while enhancing productivity and
decision-making capabilities.

Intellectual Property

Sembly Al’s competitive edge lies in its proprietary agentic Al framework and its groundbreaking Semblian 2.0 extension.



This technology uniquely enables users to perform cross-meeting analysis, generate full-length professional documents,
and automate workflows with advanced meeting attendance and dual-language support. Additionally, Sembly Al is certified
for SOC I Type 2, HIPAA, and GDPR compliance, reinforcing its position as a secure and trusted solution.

Corporate History

Sembly Al Inc. was initially organized as Powow Al, LLC, a Delaware limited liability company on January 26, 2018, and
converted to a Delaware corporation on January 1, 2020. Then, on September 9, 2021, the Company changed its name from
Powow Al, Inc. to Sembly Al, Inc.

Competitors and Industry
Competitors

Sembly Al competes with companies such as Fireflies Al, MeetGeek Al, and Fathom in the Al productivity space. However,
its distinctive features, including dual-language meeting support, extensive third-party integrations, and advanced
document generation capabilities, set it apart. The Semblian 2.0 extension further strengthens Sembly Al's value
proposition by enabling automated insights across multiple meetings—a feature unmatched by competitors.

Industry

The global Al-driven workplace solutions market is expanding rapidly, with a potential Total Addressable Market (TAM) of
up to $15 billion, depending on adoption rates, pricing models, and market trends. As businesses increasingly adopt Al for

efficiency and automation, the demand for tools like Sembly Al continues to grow. Key drivers include the proliferation of
remote work, the rise of team collaboration tools, and the increasing need for actionable insights from meetings.

Current Stage and Roadmap
Current Stage

sembly Al is in a growth stage, with a proven product-market fit and robust traction. The platform generated $143K in MRR
as of December 2024 and processes over 60,000 meetings monthly. With $7.5 million raised from investors like MI-GSO |
PCUBED, a subsidiary of The Alten Group, Sembly Al is positioned to scale its marketing and sales operations while
continuing to innovate with new product features.

Future Roadmap

Sembly Al aims to become the leading Al platform for understanding users and their work. Its near-term goals include
enhancing automatic workstream identification and enabling artifact generation aligned with company templates. Long-
term, the Company plans to expand into new domains like product management, marketing, and HR, leveraging its
proprietary Al framework to deliver 10x productivity improvements.

The Team
Officers and Directors

Name: Gil Makleff
Gil Makleff's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

o Position: Chief Executive Officer, Principal Accounting Officer
Dates of Service: January, 2019 - Present
Responsibilities: As Chief Executive Officer, Gil is focused on company growth. Gil receives an annual salary of
$60,000 and holds 36.1% voting rights in the Company.

Name: Artem Koren
Artem Koren's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Chief Product Officer, Director
Dates of Service: February, 2019 - Present
Responsibilities: Artem is the Co-founder and Chief Product Officer, overseeing strategic and operational planning,
execution, and management with a focus on product and technology. Artem receives an annual salary of $180,000 and
holds 17% equity in the Company.



Name: Jean-Luc Soula

Jean-Luc Soula's current primary role is with MI-GS0 & PCUBED GROUP, Jean-Luc Soula currently services 2 hours per
month hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

+ Position: Director
Dates of Service: January, 2022 - Present
Responsibilities: Jean-Luc is a board member and does not have an operational role. Jean-Luc does not receive salary
or equity compensation from the Company.

Other business experience in the past three years:

¢ Employer: MI-GS0 & PCUBED GROUP
Title: Chief Executive Officer and Chairman
Dates of Service: March, 1992 - Present
Responsibilities: Jean-Luc has been Chief Executive Officer & Chairman for more than 20 years.

Risk Factors

The SEC requires the company to identify risks that are specific to its business and its financial condition. The company is
still subject to all the same risks that all companies in its business, and all companies in the economy, are exposed to. These
include risks relating to economic downturns, political and economic events and technological developments (such as
hacking and the ability to prevent hacking). Additionally, early-stage companies are inherently more risky than more
developed companies. You should consider general risks as well as specific risks when deciding whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as “we”, "us”, “our”, or the “Company™) involves a high degree of risk and
should only be considered by those who can afford the loss of their entire investment. Furthermore, the purchase of any
securities should only be undertaken by persons whose financial resources are sufficient to enable them to indefinitely
retain an illiquid investment. Each investor in the Company should research thoroughly any offering before making an
investment decision and consider all of the information provided regarding the Company as well as the following risk
factors, in addition to the other information in the Company’s Form C. The following risk factors are not intended, and shall
not be deemed to be, a complete description of the commercial, financial, and other risks inherent in the investment in the
Company.

Our business projections are only projections

There can be no assurance that the Company will meet its projections. There can be no assurance that the Company will be
able to find sufficient demand for its product or service, that people think it's a better option than a competing product or
service, or that we will be able to provide a product or service at a level that allows the Company to generate revenue, make
a profit, or grow the business.

Any valuation is difficult to assess

The valuation for the offering was established by the Company. Unlike listed companies that are independently valued
through market-driven stock prices, the valuation of private companies, especially startups, is difficult to assess, may not be
exact, and you may risk overpaying for your investment.

The transferability of the Securities vou are buying is limited

You should be prepared to hold this investment for several years or longer. For the 12 months following your investment,
there will be restrictions on the securities you purchase, More importantly, there are a limited number of established
markets for the resale of these securities. As a result, if yvou decide to sell these securities in the future, vou may not be able
to find, or may have difficulty finding, a buyer, and vou may have to locate an interested buver when vou do seek to resell
your investment, The Company may be acquired by an existing player in the industry. However, that may never happen or it
may happen at a price that results in you losing money on this investment.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12 months following your investment,
there will be restrictions on how you can resell the securities vou receive. More importantly, there are limited established
markets for these securities. As a result, if you decide to sell these securities in the future, vou may not be able to find a
buyer. The Company may be acquired by an existing playver in the same or a similar industry. However, that may never
happen or it may happen at a price that results in you losing money on this investment.

The Company may undergo a future change that could affect your investment



The Company may change its business, management or advisory team, IP portfolio, location of its principal place of
business or production facilities, or other change which may result in adverse effects on vour investment. Additionally, the
Company may alter its corporate structure through a merger, acquisition, consolidation, or other restructuring of its current
corporate entity structure. Should such a future change occur, it would be based on management’s review and
determination that it is in the best interests of the Company.

Your information rights are limited with limited post-closing disclosures

The Company is required to disclose certain information about the Company, its business plan, and its anticipated use of
proceeds, among other things, in this offering. Early-stage companies may be able to provide only limited information
about their business plan and operations because it does not have fully developed operations or a long history to provide
more disclosure. The Company is also only obligated to file information annually regarding its business, including financial
statements. In contrast to publicly listed companies, investors will be entitled only to that post-offering information that is
required to be disclosed to them pursuant to applicable law or regulation, including Regulation CF. Such disclosure
generally requires only that the Company issue an annual report via a Form C-AR. Investors are generally not entitled to
interim updates or financial information.

We may not have enough capital as needed and may be required to raise more capital.

We anticipate needing access to credit in order to support our working capital requirements as we grow. It is a difficult
environment for obtaining credit on favorable terms. If we cannot obtain credit when we need it, we could be forced to raise
additional equity capital, modify our growth plans, or take some other action. Issuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our equity below its current price. If so, your
investment could lose value as a result of this additional dilution. In addition, even if the equity is not priced lower, yvour
ownership percentage would be decreased with the addition of more investors. If we are unable to find additional investors
willing to provide capital, then it is possible that we will choose to cease our sales activity. In that case, the only asset
remaining to generate a return on your investment could be our intellectual property. Even if we are not forced to cease our
sales activity, the unavailability of credit could result in the Company performing below expectations, which could
adversely impact the value of your investment.

Terms of subsequent financings may adversely impact yvour investment

We will likely need to engage in common equity, debt, or preferred stock financings in the future, which may reduce the
value of your investment in the Company. Interest on debt securities could increase costs and negatively impact 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 or other securities. In addition, if we need to raise more equity capital from the sale of
Common Stock, institutional or other investors may negotiate terms that are likely to be more favorable than the terms of
your investment, and possibly a lower purchase price per security.

Management's Discretion as to Use of Proceeds

Our success will be substantially dependent upon the discretion and judgment of our management team with respect to the
application and allocation of the proceeds of this offering. The Use of Proceeds described below is an estimate based on our
current business plan. We, however, may find it necessary or advisable to re-allocate portions of the net proceeds reserved
for one category to another, and we will have broad discretion in doing so.

Projections: Forward Looking Information

Any projections or forward-looking statements regarding our anticipated financial or operational performance are
hypothetical and are based on management's best estimate of the probable results of our operations and may not have been
reviewed by our independent accountants. These projections are based on assumptions that management believes are
reasonable. Some assumptions invariably will not materialize due to unanticipated events and circumstances beyond

management's control. Therefore, actual results of operations will vary from such projections, and such variances may be
material. Any projected results cannot be guaranteed.

The amount raised in this offering may include investments from company insiders or immediate family members
Officers, directors, executives, and existing owners with a controlling stake in the Company (or their immediate family
members) may make investments in this offering. Any such investments will be included in the raised amount reflected on
the campaign page.

Reliance on a single service or product

All of our current services are variants of one type of service and/or product. Relying heavily on a single service or product
can be risky, as changes in market conditions, technological advances, shifts in consumer preferences, or other changes can
adversely impact the demand for the product or service, potentially leading to revenue declines or even business failure.

Minority Holder; Securities with Voting Rights

The Class A Common Stock that an investor is buying has voting rights attached to them. However, you will be part of the
minority shareholders of the Company and have agreed to appoint the Chief Executive Officer of the Company (the "CEQ™),
or his or her successor, as your voting proxy. You are trusting in management discretion in making good business decisions
that will grow vour investments. Furthermore, in the event of a liquidation of our Company, you will only be paid out if
there is any cash remaining after all of the creditors of our Company have been paid out.



You are trusting that management will make the best decision for the company
You are trusting in management's discretion. You are buying securities as a minority holder, and therefore must trust the
management of the Company to make good business decisions that grow your investment.

This offering involves “rolling closings,” which may mean that earlier investors may not have the benefit of information
that later investors have.

Once we meet our target amount for this offering, we may request that StartEngine instruct the escrow agent to disburse
offering funds to us. At that point, investors whose subscription agreements have been accepted will become our investors,
All early-stage companies are subject to a number of risks and uncertainties, and it is not uncommon for material changes
to be made to the offering terms, or to companies’ businesses, plans, or prospects, sometimes with little or no notice. When
such changes happen during the course of an offering, we must file an amendment to our Form C with the SEC, and
investors whose subscriptions have not yet been accepted will have the right to withdraw their subscriptions and get their
money back. Investors whose subscriptions have already been accepted, however, will already be our investors and will have
no such right.

Non-accredited investors may not be eligible to participate in a future merger or acquisition of the Company and may lose a
portion of their investment

Investors should be aware that under Rule 145 under the Securities Act of 1933 if they invest in a company through
Regulation CrowdFunding and that company becomes involved in a merger or acquisition, there may be significant
regulatory implications. Under Rule 145, when a company plans to acquire another and offers its shares as part of the deal,
the transaction may be deemed an offer of securities to the target company's investors, because investors who can vote (or
for whom a proxy is voting on their behalf) are making an investment decision regarding the securities they would receive.
All investors, even those with non-voting shares, may have rights with respect to the merger depending on relevant state
laws. This means the acquirer’s “offer” to the target’s investors would require registration or an exemption from
registration (such as Reg. D or Reg. CF), the burden of which can be substantial. As a result, non-accredited investors may
have their shares repurchased rather than receiving shares in the acquiring company or participating in the acquisition.
This may result in investors’ shares being repurchased at a value determined by a third party, which may be at a lesser value
than the original purchase price. Investors should consider the possibility of a cash buyout in such circumstances, which
may not be commensurate with the long-term investment they anticipate.

We face significant market competition

We will compete with larger, established companies that currently have products on the market and/or various respective
product development programs. They may 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 products developed by us will be preferred to any existing or newly developed technologies. It should further be
assumed that competition will intensify.

We are an early stage company and have not yet generated any profits

Sembly Al, Inc. was formed on January 26, 2018. Accordingly, the Company has a limited history upon which an evaluation
of its performance and future prospects can be made. Our current and proposed operations are subject to all business risks
associated with new enterprises. These include likely fluctuations in operating results as the Company reacts to
developments in its market, managing its growth and the entry of competitors into the market. We will only be able to pay
dividends on any shares once our directors determine that we are financially able to do so. Sembly Al, Inc. has incurred a
net loss and has had limited revenues generated since inception, if any, There is no assurance that we will be profitable in
the near future or generate sufficient revenues to pay dividends to our shareholders.

We are an early stage company and have limited revenue and operating history

The Company has a short history, few customers, and effectively no revenue. If vou are investing in our company, it's
because you think that Sembly Al is a good idea, that the team will be able to successfully market, and sell the product or
service, that we can price them right and sell them to enough people so that the Company will succeed. Further, we have
never turned a profit and there is no assurance that we will ever be profitable.

We are an early stage company operating in a new and highly competitive industry

The Company operates in a relatively new industry with a lot of competition from both startups and established companies.
As other companies flood the market and reduce potential market share, Investors may be less willing to invest in a
company with a declining market share, which could make it more challenging to fund operations or pursue growth
opportunities in the future.

Intense Market Competition

The market in which the company operates may be highly competitive, with established players, emerging startups, and
potential future entrants. The presence of competitors can impact the company's ability to attract and retain customers,
gain market share, and generate sustainable revenue. Competitors with greater financial resources, brand recognition, or
established customer bases may have a competitive advantage, making it challenging for the company to differentiate itself
and achieve long-term success.



Uncertain Regulatory Landscape

Due to the unestablished nature of the market the business operates within, the potential introduction of new laws or
industry-specific standards can impose additional costs and operational burdens on the company. Non-compliance or legal
disputes may result in fines, penalties, reputational damage, or even litigation, adversely affecting the company’s financial
condition and ability to operate effectively.

Our trademarks, copyrights and other intellectual property could be unenforceable or ineffective

Intellectual property is a complex field of law in which few things are certain. It is possible that competitors will be able to
design around our intellectual property, find prior art to invalidate it, or render the patents unenforceable through some
other mechanism. If competitors are able to bypass our trademark and copyright protection without obtaining a sublicense,
it is likely that the Company’s value will be materially and adversely impacted. This could also impair the Company’s ability
to compete in the marketplace. Moreover, if our trademarks and copyrights are deemed unenforceable, the Company will
almost certainly lose any potential revenue it might be able to raise by entering into sublicenses. This would cut off a
significant potential revenue stream for the Company.

The cost of enforcing our trademarks and copyrights could prevent us from enforcing them

Trademark and copyright litigation has become extremely expensive. Even if we believe that a competitor is infringing on
one or more of our trademarks or copyrights, we might choose not to file suit because we lack the cash to successfully
prosecute a multi-vear litigation with an uncertain outcome; or because we believe that the cost of enforcing our
trademark(s) or copyright(s) outweighs the value of winning the suit in light of the risks and consequences of losing it; or
for some other reason. Choosing not to enforce our trademark(s) or copyright(s) could have adverse consequences for the
Company, including undermining the credibility ot our intellectual property, reducing our ability to enter into sublicenses,
and weakening our attempts to prevent competitors from entering the market. As a result, if we are unable to enforce our
trademark(s) or copyright(s) because of the cost of enforcement, your investment in the Company could be significantly and
adversely affected.

The loss of one or more of our key personnel, or our failure to attract and retain other highly qualified personnel in the
future, could harm our business

Our business depends on our ability to attract, retain, and develop highly skilled and qualified employees. As we grow, we
will need to continue to attract and hire additional employees in various areas, including sales, marketing, design,
development, operations, finance, legal, and human resources. However, we may face competition for qualified candidates,
and we cannot guarantee that we will be successful in recruiting or retaining suitable employees. Additionally, if we make
hiring mistakes or fail to develop and train our employees adequately, it could have a negative impact on our business,
financial condition, or operating results. We may also need to compete with other companies in our industry for highly
skilled and qualified employees. If we are unable to attract and retain the right talent, it may impact our ability to execute
our business plan successfully, which could adversely affect the value of your investment. Furthermore, the economic
environment may affect our ability to hire qualified candidates, and we cannot predict whether we will be able to find the
right employees when we need them. This would likely adversely impact the value of your investment.

We rely on third parties to provide services essential to the success of our business

Our business relies on a variety of third-party vendors and service providers, including but not limited to manufacturers,
shippers, accountants, lawyers, public relations firms, advertisers, retailers, and distributors. Our ability to maintain high-
quality operations and services depends on these third-party vendors and service providers, and any failure or delay in their
performance could have a material adverse effect on our business, financial condition, and operating results. We may have
limited control over the actions of these third-party vendors and service providers, and they may be subject to their own
operational, financial, and reputational risks. We may also be subject to contractual or legal limitations in our ability to
terminate relationships with these vendors or service providers or seek legal recourse for their actions. Additionally, we may
face challenges in finding suitable replacements for these vendors and service providers, which could cause delays or
disruptions to our operations. The loss of key or other critical vendors and service providers could materially and adversely
affect our business, financial condition, and operating results, and as a result, your investment could be adversely impacted
by our reliance on these third-party vendors and service providers.

The Company is vulnerable to hackers and cyber-attacks

As an internet-based business, we may face risks related to cybersecurity and data protection. We rely on technology
systems to operate our business and store and process sensitive data, including the personal information of our investors.
Any significant disruption or breach of our technology systems, or those of our third-party service providers, could result in
unauthorized access to our systems and data, and compromise the security and privacy of our investors. Moreover, we may
be subject to cyber-attacks or other malicious activities, such as hacking, phishing, or malware attacks, that could result in
theft, loss, or destruction of our data, disruption of our operations, or damage to our reputation. We may also face legal and
regulatory consequences, including fines, penalties, or litigation, in the event of a data breach or cyber-attack. Any
significant disruption or downtime of our platform, whether caused by cyber-attacks, system failures, or other factors, could
harm our reputation, reduce the attractiveness of our platform, and result in a loss of investors and issuer companies.
Moreover, disruptions in the services of our technology provider or other third-party service providers could adversely
impact our business operations and financial condition. This would likely adversely impact the value of your investment.

Economic and market conditions



The Company’s business may be affected by economic and market conditions, including changes in interest rates, inflation,

consumer demand, and competition, which could adversely affect the Company’s business, financial condition, and
operating results,

Force majeure events

The Company's operations may be affected by force majeure events, such as natural disasters, pandemics, acts of terrorism,
war, or other unforeseeable events, which could disrupt the Company's business and operations and adversely affect its
financial condition and operating results.

Adverse publicity

The Company’s business may be negatively impacted by adverse publicity, negative reviews, or social media campaigns that
could harm the Company's reputation, business, financial condition, and operating results.



Ownership and Capital Structure; Rights of the Securities

Ownership
The following table sets forth information regarding beneficial ownership of the company’s holders of 20% or more of any
class of voting securities as of the date of this Offering Statement filing.

Stockholder Name[Number of Securities Owned Type of Security Owned|Percentage
Gil Makleff 734,715 Class A Common Stock
Gil Makleff 7,186 Class B Common Stock

35.2%

The Company's Securities

The Company has authorized Class A Common Stock, Class B Common Stock, Convertible Note, Convertible Note,
Convertible Note, Convertible Note, Convertible Note, Convertible Note, Convertible Note, Convertible Note, Convertible
Note, Convertible Note, Convertible Note, Convertible Note, and Convertible Note. As part of the Regulation Crowdfunding
raise, the Company will be offering up to 119,439 of Class A Common Stock.

Class A Common Stock
The amount of security authorized is 2,735,422 with a total of 1,996,731 outstanding.

Voting Rights
One vote per share. Please see voting rights of securities sold in this offering below.

Material Rights
The total amount outstanding includes 125,000 shares to be issued pursuant to outstanding Options and RSUs.
The total amount outstanding also includes 8,261 shares to be issued pursuant to outstanding warrants.
Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the Company (the "CEOQ”), or his or her
successor, as the Subscriber’s true and lawful proxy and attorney, with the power to act alone and with full power of
substitution, to, consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities, (ii) give and receive
notices and communications, (iii) execute any instrument or document that the CEO determines is necessary or appropriate
in the exercise of its authority under this instrument, and (iv) take all actions necessary or appropriate in the judgment of
the CEO for the accomplishment of the foregoing. The proxy and power granted by the Subscriber pursuant to this Section
are coupled with an interest. Such proxy and power will be irrevocable. The proxy and power, so0 long as the Subscriber is an
individual, will survive the death, incompetency and disability of the Subscriber and, so long as the Subscriber is an entity,
will survive the merger or reorganization of the Subscriber or any other entity holding the Securities. However, the Proxy
will terminate upon the closing of a firm-commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act of 1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the Common Stock.

Please see the Company's Amended and Restated Certificate of Incorporation for more information on material rights,
attached to the Offering Circular as Exhibit F.

Class B Common Stock
The amount of security authorized is 236,450 with a total of 236,422 outstanding.
Voting Rights
(ne vote per share.
Material Rights
1. Liquidation, Dissolution or Winding Up; Certain Mergers, Consolidations and Asset Sales.

1.1 Payments to Holders of Common Stock. In the event of any voluntary or involuntary liquidation, dissolution or winding
up of the Corporation, the assets of the Corporation available for distribution to its stockholders or, in the case of a Deemed
Liguidation Event, the remaining Available Proceeds shall be distributed among the holders of shares of Common Stock, pro
rata based on the number of shares held by each such holder. The aggregate amount which a holder of a share of Common
Stock is entitled to receive under this Section is hereinafter referred to as the “Liquidation Amount.”

1.2 Deemed Liquidation Events.



1.2.1 Definition. Each of the following events shall be considered a "Deemed Liquidation Event” unless the holders of at
least a majority of the outstanding shares of Class B Common Stock, which majority must include MI-GS0 SAS (the
“Requisite Holders™) elect otherwise by written notice sent to the Corporation at least 10 days prior to the effective date of
any such event:

(a) a merger or consolidation in which
(i) the Corporation is a constituent party or

(i) a subsidiary of the Corporation is a constituent party and the Corporation issues shares of its capital stock pursuant to
such merger or consolidation, except anv such merger or consolidation involving the Corporation or a subsidiary in which
the shares of capital stock of the Corporation outstanding immediately prior to such merger or consolidation continue to
represent, or are converted into or exchanged for shares of capital stock that represent, immediately following such merger
or consolidation, at least a majority, by voting power, of the capital stock of (1) the surviving or resulting corporation; or ()
if the surviving or resulting corporation is a wholly owned subsidiary of another corporation immediately following such
merger or consolidation, the parent corporation of such surviving or resulting corporation; or (b) (1) the sale, lease, transfer,
exclusive license or other disposition, in a single transaction or series of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the assets of the Corporation and its subsidiaries taken as a whole or
(2) the sale or disposition (whether by merger, consolidation or otherwise, and whether in a single transaction or a series of
related transactions) of one (1) or more subsidiaries of the Corporation if substantially all of the assets of the Corporation
and its subsidiaries taken as a whole are held by such subsidiary or subsidiaries, except where such sale, lease, transfer,
exclusive license or other disposition is to a wholly owned subsidiary of the Corporation.

1.2.2 Effecting a Deemed Liquidation Event.

(a) The Corporation shall not have the power to effect a Deemed Liquidation Event referred to in Section 1.2.1{a){i) unless
the agreement or plan of merger or consolidation for such transaction (the “"Merger Agreement™) provides that the
consideration payable to the stockholders of the Corporation in such Deemed Liquidation Event shall be allocated to the
holders of capital stock of the Corporation in accordance with Section 1.1.

(b) In the event of a Deemed Liguidation Event referred to in Section 1.2.1(a) and 1.2.2(b), if the Corporation does not effect
a dissolution of the Corporation under the General Corporation Law within ninety (90) days after such Deemed Liguidation
Event, then (i) the Corporation shall send a written notice to each holder of Common Stock no later than the ninetieth
(90th) day after the Deemed Liquidation Event advising such holders of their right {and the requirements to be met to
secure such right) pursuant to the terms of the following clause (ii) to require the redemption of such shares of Class B
Common Stock, and (ii) if the Requisite Holders so request in a written instrument delivered to the Corporation not later
than one hundred twenty (120) days after such Deemed Liquidation Event, the Corporation shall use the consideration
received by the Corporation for such Deemed Liquidation Event (net of any retained liabilities associated with the assets
sold or technology licensed, as determined in good faith by the Board of Directors of the Corporation), together with any
other assets of the Corporation available for distribution to its stockholders, all to the extent permitted by Delaware law
governing distributions to stockholders (the “Available Proceeds™), on the one hundred fiftieth (150th) day after such
Deemed Liquidation Event, to redeem all outstanding shares of Class B Common Stock at a price per share equal to the
applicable Liquidation Amount. Notwithstanding the foregoing, in the event of a redemption pursuant to the preceding
sentence, if the Available Proceeds are not sufficient to redeem all outstanding shares of Common Stock, the Corporation
shall redeem a pro rata portion of each holder’s shares of Common Stock to the fullest extent of such Available Proceeds,
based on the respective amounts which would otherwise be payable in respect of the shares to be redeemed if the Available
Proceeds were sufficient to redeem all such shares, and shall redeem the remaining shares as soon as it may lawfully do so
under Delaware law governing distributions to stockholders. The provisions of Section 3 shall apply, with such necessary
changes in the details thereof as are necessitated by the context, to the redemption of the Class B Common Stock pursuant
to this Section 1.2.2(b) Prior to the distribution or redemption provided for in this Section 1.2.2(b), the Corporation shall
not expend or dissipate the consideration received for such Deemed Liquidation Event, except to discharge expenses
incurred in connection with such Deemed Ligquidation Event or in the ordinary course of business.

1.2.3 Amount Deemed Paid or Distributed. The amount deemed paid or distributed to the holders of capital stock of the
Corporation upon any such merger, consolidation, sale, transfer, exclusive license, other disposition or redemption shall be
the cash or the value of the property, rights or securities to be paid or distributed to such holders pursuant to such Deemed
Liquidation Event. The value of such property, rights or securities shall be determined in good faith by the Board of
Directors of the Corporation, including the approval of the Class B Director (as defined herein).

1.2.4 Allocation of Escrow and Contingent Consideration. In the event of a Deemed Liquidation Event pursuant to Section
1.2.1(a)(i), if any portion of the consideration payable to the stockholders of the Corporation is payable only upon
satisfaction of contingencies (the “Additional Consideration™), the Merger Agreement shall provide that (a) the portion of
such consideration that is not Additional Consideration (such portion, the “Initial Consideration™) shall be allocated among
the holders of capital stock of the Corporation in accordance with Section 1.1 as if the Initial Consideration were the only
consideration payable in connection with such Deemed Liquidation Event; and (b) any Additional Consideration which
becomes payable to the stockholders of the Corporation upon satisfaction of such contingencies shall be allocated among
the holders of capital stock of the Corporation in accordance with Section 1.1 after taking into account the previous



payment of the Initial Consideration as part of the same transaction. For the purposes of this Section 1.2.4, consideration
placed into escrow or retained as a holdback to be available for satisfaction of indemnification or similar obligations in
connection with such Deemed Liquidation Event shall be deemed to be Additional Consideration.

1. Voting,

2.1 General. On any matter presented to the stockholders of the Corporation for their action or consideration at any
meeting of stockholders of the Corporation (or by written consent of stockholders in lieu of meeting), each holder of
outstanding shares of Class B Common Stock shall be entitled to cast the number of votes equal to the number of whole
shares of Class B Common Stock held by such holder. Except as provided by law or by the other provisions of this Amended
and Restated Certificate of Incorporation, holders of Class B Common Stock shall vote together with the holders of Class A
Common Stock as a single class.

2.2 Election of Directors. The holders of record of the shares of Class B Common Stock, exclusively and as a separate class,
shall be entitled to elect one (1) director of the Corporation (the “Class B Director”) and the holders of record of the shares
of Class A Common Stock, exclusively and as a separate class, shall be entitled to elect two (2) directors of the Corporation;
provided, however, for administrative convenience, the initial Class B Common Director may also be appointed by the Board
of Directors in connection with the approval of the initial issuance of Class B Common Stock without a separate action by
the holders of Class B Common Stock. Any director elected as provided in the preceding sentence may be removed without
cause by, and only by, the affirmative vote of the holders of the shares of the class or series of capital stock entitled to elect
such director or directors, given either at a special meeting of such stockholders duly called for that purpose or pursuant to
a written consent of stockholders. If the holders of shares of the applicable class of Common Stock fail to elect a sufficient
number of directors to fill all directorships for which they are entitled to elect directors, voting exclusively and as a separate
class, pursuant to the first sentence of this Section 2.2, then any directorship not so filled shall remain vacant until such
time as the holders of the applicable class of Common Stock, as the case may be, elect a person to fill such directorship by
vote or written consent in lieu of a meeting; and no such directorship may be filled by stockholders of the Corporation other
than by the stockholders of the Corporation that are entitled to elect a person to fill such directorship, voting exclusively
and as a separate class. The holders of record of the shares of Common Stock, voting together as a single class, shall be
entitled to elect the balance of the total number of directors of the Corporation. At any meeting held for the purpose of
electing a director, the presence in person or by proxy of the holders of a majority of the outstanding shares of the class or
series entitled to elect such director shall constitute a quorum for the purpose of electing such director. Except as otherwise
provided in this Section 2.2, a vacancy in any directorship filled by the holders of any class or classes or series shall be filled
only by vote or written consent in lieu of a meeting of the holders of such class or classes or series or by any remaining
director or directors elected by the holders of such class or classes or series pursuant to this

Section 2.3 Class B Common Stock Protective Provisions. At any time when shares of the Class B Common Stock are
outstanding, the Corporation shall not, either directly or indirectly by amendment, merger, consolidation, recapitalization,
reclassification, or otherwise, do any of the following without (in addition to any other vote required by law or this
Amended and Restated Certificate of Incorporation) the written consent or affirmative vote of the Requisite Holders given
in writing or by vote at a meeting, consenting or voting (as the case may be) separately as a class, and any such act or
transaction entered into without such consent or vote shall be null and void ab initio, and of no force or effect.

2.3.1 Unless the liguidation, dissolution, wind up or Deemed Liquidation Event results in the holders of Class B Common
Stock receiving 125% of the Class B Original Issue Price, liquidate, dissolve, or wind up in the business and affairs of the
Corporation, effect any merger or consolidation, or any other Deemed Liquidation Event, or consent to any of the foregoing;

2.3.2 amend, alter or repeal any provision of this Amended and Restated Certificate of Incorporation or Bylaws of the
Corporation in a manner that adversely affects the powers, preferences or rights of the Class B Common Stock;

2.3.53 engage in any one transaction or series of related transaction whereby the Corporation receives in excess of $500,000
in exchange for the issuance of debt or equity;

2.3.4 cause or permit any of its subsidiaries to, without approval of the Board of Directors, including the Class B Director,
sell, issue, sponsor, create or distribute any digital tokens, cryptocurrency or other blockchain-based assets (collectively,
“Tokens™), including through a pre-sale, initial coin offering, token distribution event or crowdfunding, or through the
issuance of any instrument convertible into or exchangeable for Tokens;

2.3.5 purchase or redeem (or permit any subsidiary to purchase or redeem) or pay or declare any dividend or make any
distribution on, any shares of capital stock of the Corporation other than (i) redemptions of or dividends or distributions on
the Class B Common Stock as expressly authorized herein, (ii) dividends or other distributions payable on the Common
stock solely in the form of additional shares of Common Stock, (iii) repurchases of stock from former emplovyees, officers,
directors, consultants or other persons who performed services for the Corporation or any subsidiary in connection with the
cessation of such employment or service at no greater than the original purchase price thereof or (iv) as approved by the
Board of Directors, including the approval of the Class B Director;

2.3.6 create, adopt, amend, terminate or repeal any equity (or equity-linked) compensation plan or amend or waive any of
the terms of any option or other grant pursuant to any such plan solely as they related to Key Holders, as that term is



defined in the Investors Rights Agreement dated as of the date hereof; or

2.3.7 create, or hold capital stock in, any subsidiary that is not wholly owned (either directly or through one (1) or more
other subsidiaries) by the Corporation, or permit any subsidiary to create, or authorize the creation of, or issue or obligate
itself to issue, anv shares of any class or series of capital stock, or sell, transfer or otherwise dispose of any capital stock of
any direct or indirect subsidiary of the Corporation, or permit any direct or indirect subsidiary to sell, lease, transfer,
exclusively license or otherwise dispose (in a single transaction or series of related transactions) of all or substantially all of
the assets of such subsidiary.

3. Redemption.

3.1 General. Unless prohibited by Delaware law governing distributions to stockholders, shares of Class B Common Stock
shall be redeemed by the Corporation at a price equal to the greater of (A) the Class B Original Issue Price per share, plus all
declared but unpaid dividends thereon and (B) the Fair Market Value (determined in the manner set forth below) of a single
share of Class B Common Stock as of the date of the Corporation’s receipt of the Redemption Request (the "Redemption
Price”) in three (3) annual installments commencing not more than sixty (60) days after receipt by the Corporation at any
time on or after January 31, 2029 from the Requisite Holders of written notice requesting redemption of all shares of Class B
Common Stock (the "Redemption Request™). "Class B Original Issue Price” shall mean, as to the Class B Common Stock,
$4.87 per share. Upon receipt of a Redemption Request, the Corporation shall apply all of its assets to any such redemption,
and to no other corporate purpose, except to the extent prohibited by Delaware law governing distributions to stockholders.
For purposes of this Section 3.1, the Fair Market Value of a single share of Class B Common Stock shall be the value of a
single share of Class B Common Stock as mutually agreed upon by the Corporation and the holders of a majority of the
shares of Class B Common Stock then outstanding, which majority must include MI-GS0 SAS, and, in the event that they
are unable to reach agreement, by a third-party appraiser agreed to by the Corporation and the holders of a majority of the
shares of Class B Common Stock then outstanding, which majority must include MI-GS0 5AS. The date of each such
installment provided in the Redemption Notice (as defined below) shall be referred to as a Redemption Date.” On each
Redemption Date, the Corporation shall redeem, on a pro rata basis in accordance with the number of shares of Class B
Common Stock owned by each holder, that number of outstanding shares of Class B Common Stock tock determined by
dividing (i) the total number of shares of Class B Common Stock outstanding immediately prior to such Redemption Date by
(i1} the number of remaining Redemption Dates (including the Redemption Date to which such calculation applies. If on any
Redemption Date Delaware law governing distributions to stockholders prevents the Corporation from redeeming all shares
of Class B Common Stock to be redeemed, the Corporation shall ratably redeem the maximum number of shares that it may
redeem consistent with such law, and shall redeem the remaining shares as soon as it may lawfully do so under such law.,

3.2 Redemption Notice. The Corporation shall send written notice of the mandatory redemption (the “Redemption Notice™)
to each holder of record of Class B Common Stock not less than forty (40) days prior to each Redemption Date. Each
Redemption Notice shall state:

{a) the number of shares of Class B Common Stock held by the holder that the Corporation shall redeem on the Redemption
Date specified in the Redemption Notice;

(b) the Redemption Date and the Redemption Price;

(c) for holders of shares in certificated form, that the holder is to surrender to the Corporation, in the manner and at the
place designated, his, her or its certificate or certificates representing the shares of Class B Common Stock to be redeemed.

3.3 Surrender of Certificates; Pavment. On or before the applicable Redemption Date, each holder of shares of Class B
Common Stock to be redeemed on such Redemption Date, shall, if a holder of shares in certificated form, surrender the
certificate or certificates representing such shares (or, if such registered holder alleges that such certificate has been lost,
stolen or destroved, a lost certificate affidavit and agreement reasonably acceptable to the Corporation to indemnify the
Corporation against any claim that may be made against the Corporation on account of the alleged loss, theft or destruction
of such certificate) to the Corporation, in the manner and at the place designated in the Redemption Notice, and thereupon
the Redemption Price for such shares shall be payable to the order of the person whose name appears on such certificate or
certificates as the owner thereof. In the event less than all of the shares of Class B Common Stock represented by a
certificate are redeemed, a new certificate, instrument, or book entry representing the unredeemed shares of Class B
Common Stock shall promptly be issued to such holder.

3.4 Interest. If any shares of Class B Common Stock are not redeemed for any reason on any Redemption Date, all such
unredeemed shares shall remain outstanding and entitled to all the rights and preferences provided herein, and the
Corporation shall pay interest on the Redemption Price applicable to such unredeemed shares at an aggregate per annum
rate equal to twelve percent (12% (increased by one percent (1%) each month following the Redemption Date until the
Redemption Price, and any interest thereon, is paid in full), with such interest to acerue daily in arrears and be compounded
annually; provided, however, that in no event shall such interest exceed the maximum permitted rate of interest under
applicable law (the “Maximum Permitted Rate”), provided, however, that the Corporation shall take all such actions as may
be necessary, including, without limitation, making any applicable governmental filings, to cause the Maximum Permitted
Rate to be the highest possible rate. In the event any provision hereof would result in the rate of interest payable hereunder
being in excess of the Maximum Permitted Rate, the amount of interest required to be paid hereunder shall automatically



be reduced to eliminate such excess; provided, however, that any subsequent increase in the Maximum Permitted Rate shall
be retroactively effective to the applicable Redemption Date to the extent permitted by law.

3.5 Rights Subsequent to Redemption. If the Redemption Notice shall have been duly given, and if on the applicable
Redemption Date the Redemption Price payable upon redemption of the shares of Class B Common Stock to be redeemed

on such Redemption Date is paid or tendered for payment or deposited with an independent payment agent 5o as to be
available therefor in a timely manner, then notwithstanding that any certificates evidencing any of the shares of Class B
Common Stock so called for redemption shall not have been surrendered, dividends with respect to such shares of Class B
Common Stock shall cease to accrue after such Redemption Date and all rights with respect to such shares shall forthwith
after the Redemption Date terminate, except only the right of the holders to receive the Redemption Price without interest
upon surrender f any such certificate or certificates therefor.

4. Redeemed or Otherwise Acquired Shares. Any shares of Class B Common Stock that are redeemed, converted or otherwise
acquired by the Corporation or any of its subsidiaries shall be automatically and immediately cancelled and retired and shall
not be reissued, sold or transferred. Neither the Corporation nor any of its subsidiaries may exercise any voting or other
rights granted to the holders of Class B Common Stock following redemption, conversion or acquisition.

5. Waiver. Except as otherwise set forth herein, any of the rights, powers, preferences and other terms of the Class B
Common Stock set forth herein mav be waived on behalf of all holders of Class B Common Stock by the affirmative written
consent or vote of the holders of at least a majority of the shares of Class B Common Stock then outstanding.

6. Notices. Any notice required or permitted by the provisions of this Article Fourth to be given to a holder of shares of Class
B Common Stock shall be mailed, postage prepaid, to the post office address last shown on the records of the Corporation,
or given by electronic communication in compliance with the provisions of the General Corporation Law, and shall be
deemed sent upon such mailing or electronic transmission.

Convertible Note
The security will convert into Class a common stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $729,939.02

Maturity Date: May 31, 2025

Interest Rate: 0.44%

Discount Rate: 25.0%

Valuation Cap: None

Conversion Trigger: Qualified Financing of at least 51,000,000

Material Rights
There are no material rights associated with Convertible Note.
Convertible Note
The security will convert into Class a common stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $1,000,000.00

Maturity Date: May 31, 2025

Interest Rate: 1.26%

Discount Rate: 25.0%

Valuation Cap: None

Conversion Trigger: Qualified Financing of at least $1,000,000

Material Rights
There are no material rights associated with Convertible Note.
Convertible Note

The security will convert into Class a common stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $402,000.00

Maturity Date: May 31, 2025

Interest Rate: 4.55%

Discount Rate: 25.0%

Valuation Cap: None

Conversion Trigger: Qualified Financing of at least 51,000,000

Material Rights

There are no material rights associated with Convertible Note.



Convertible Note

The security will convert into Class a common stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $50,000.00

Maturity Date: May 31, 2025

Interest Rate: 4.5%

Discount Rate: 25.0%

Valuation Cap: None

Conversion Trigger: Qualified Financing of at least $1,000,000

Material Rights
There are no material rights associated with Convertible Note,

Convertible Note

The security will convert into Class a common stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $200,000.00

Maturity Date: May 31, 2025

Interest Rate: 4.47%

Discount Rate: 25.0%

Valuation Cap: $4.47

Conversion Trigger: Qualified Financing of at least 1,000,000

Material Rights
There are no material rights associated with Convertible Note.

Convertible Note

The security will convert into Class a common stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $300,000.00

Maturity Date: June 23, 2025

Interest Rate: 4.43%

Discount Rate: 25.0%

Valuation Cap: None

Conversion Trigger: Qualified Financing of at least 51,000,000

Material Rights
There are no material rights associated with Convertible Note.
Convertible Note
The security will convert into Class a common stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $25,000.00

Maturity Date: June 27, 2025

Interest Rate: 4.43%

Discount Rate: 25.0%

Valuation Cap: None

Conversion Trigeer: Qualified Financing of at least 51,000,000

Material Rights
There are no material rights associated with Convertible Note.
Convertible Note
The security will convert into Class a common stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $50,000.00

Maturity Date: July 26, 2025

Interest Rate: 4.8%

Discount Rate: 25.0%

Valuation Cap: None

Conversion Trigger: Qualified Financing of at least 51,000,000



Material Rights
There are no material rights associated with Convertible Note,

Convertible Note

The security will convert into Class a common stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $75,000.00

Maturity Date: August 14, 2025

Interest Rate: 5.07%

Discount Rate: 25.0%

Valuation Cap: None

Conversion Trigger: Qualified Financing of at least $1,000,000

Material Rights
There are no material rights associated with Convertible Note.

Convertible Note

The security will convert into Class a common stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $100,000.00

Maturity Date: October 18, 2025

Interest Rate: 5.22%

Discount Rate: 25.0%

Valuation Cap: None

Conversion Trigger: Qualified Financing of at least 1,000,000

Material Rights
There are no material rights associated with Convertible Note.
Convertible Note
The security will convert into Class a common stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $500,000.00

Maturity Date: October 25, 2025

Interest Rate: 5.22%

Discount Rate: 25.0%

Valuation Cap: None

Conversion Trigger: Qualified Financing of at least 51,000,000

Material Rights
There are no material rights associated with Convertible Note.
Convertible Note
The security will convert into Class a common stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $410,000.00

Maturity Date: March 23, 2026

Interest Rate: 4.71%

Discount Rate: 25.0%

Valuation Cap: None

Conversion Trigger: Qualified Financing of at least 51,000,000

Material Rights
There are no material rights associated with Convertible Note.
Convertible Note
The security will convert into Class a common stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $300,000.00
Maturity Date: October 23, 2026
Interest Rate: 4.21%



Discount Rate: 25.0%
Valuation Cap: None
Conversion Trigger: Qualified Financing of at least $1,000,000

Material Rights

There are no material rights associated with Convertible Note.

What it means to be a minority holder

As a minority holder of Class A Common Stock of this offering, vou have granted vour votes by proxy to the CEO of the
Company. Even if you were to receive control of your voting rights, as a minority holder, you will have limited rights in
regards to the corporate actions of the Company, including additional issuances of securities, company repurchases of
securities, a sale of the Company or its significant assets, or company transactions with related parties. Further, investors in
this offering may have rights less than those of other investors, and will have limited influence on the corporate actions of
the Company.

Dilution

Investors should understand the potential for dilution. The investor's stake in a 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 vou own will go down, even though the value of the Company may go up. You will own a smaller piece of a larger
company. This increase in the 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), emplovees exercising stock options, or
by conversion of certain instruments (e.g. convertible bonds, preferred shares or warrants) into stock. If the Company
decides 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 {though this typically occurs only if the Company offers dividends, and
most early-stage companies are unlikely to offer dividends, preferring to invest any earnings into the Company).

Transferability of securities

For a year, the securities can only be resold:

& InanIPO;

* To the company;

e To an accredited investor; and

e 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.

Recent Offerings of Securities

We have made the following issuances of securities within the last three years:

« Name: Class A Common Stock
Type of security sold: Equity
Final amount sold: $151,392.00
Number of Securities Sold: 31,084
Use of proceeds: Product development and sales
Date: January 31, 2022
Offering exemption relied upon: 506(b)

« Name: Class B Common Stock
Type of security sold: Equity
Final amount sold: $1,000,000.00
Number of Securities Sold: 205,388
Use of proceeds: Product development and sales
Date: January 31, 2022
Offering exemption relied upon: 506(h)

& Type of security sold: Convertible Note
Final amount sold: $729,939.02

Use of proceeds: Sales and product development



Date: January 31, 2022
Offering exemption relied upon: 506(b)

* Type of security sold: Convertible Note
Final amount sold: $1,000,000.00
Use of proceeds: Sales and product development
Date: April 27, 2022
Offering exemption relied upon: 506(b)

® Type of security sold: Convertible Note
Final amount sold: $402,000.00
Use of proceeds: Sales and product development
Date: December 15, 2022
Offering exemption relied upon: 506(b)

& Type of security sold: Convertible Note
Final amount sold: $50,000.00
Use of proceeds: Sales and product development
Date: December 15, 2022

Offering exemption relied upon: 506(b)

* Type of security sold: Convertible Note
Final amount sold: $200,000.00
Use of proceeds: Sales and product development
Date: December 18, 2022
Offering exemption relied upon: 506(h)

= Type of security sold: Convertible Note
Final amount sold: $300,000.00
Use of proceeds: Sales and product development
Date: December 23, 2022
Offering exemption relied upon: 506(b)

& Type of security sold: Convertible Note
Final amount sold: $25,000.00
Use of proceeds: Sales and product development
Date: December 28, 2022
Offering exemption relied upon: 506(b)

* Type of security sold: Convertible Note
Final amount sold: $30,000.00
Use of proceeds: Sales and product development
Date: January 30, 2023
Offering exemption relied upon: 506(h)

= Type of security sold: Convertible Note
Final amount sold: $75,000.00
Use of proceeds: Sales and product development
Date: February 14, 2023
Offering exemption relied upon: 506(b)

& Type of security sold: Convertible Note
Final amount sold: $100,000.00
Use of proceeds: Sales and product development
Date: June 23, 2025
Offering exemption relied upon: 506(b)

* Type of security sold: Convertible Note
Final amount sold: $500,000.00
Use of proceeds: Sales and product development
Date: June 27, 2023
Offering exemption relied upon: 506(h)

= Type of security sold: Convertible Note



Final amount sold: $410,000.00

Use of proceeds: Sales and product development
Date: July 26, 2023

Offering exemption relied upon: 506(b)

& Type of security sold: Convertible Note
Final amount sold: $300,000.00
Use of proceeds: Sales and product development
Date: August 14, 2023
Offering exemption relied upon: 506(h)

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analysis of our financial condition and results of our operations together with
our financial statements and related notes appearing at the end of this Offering Memorandum. This discussion contains
forward-looking statements reflecting our current expectations that involve risks and uncertainties. Actual results and the
timing of events may differ materially from those contained in these forward-looking statements due to a number of factors,
including those discussed in the section entitled "Risk Factors™ and elsewhere in this Offering Memorandum.

Results of Operations

Circumstances which led to the performance of financial statements:

Year ended December 51, 2025 compared to year ended December 51, 2024

Revenue

Revenue for fiscal vear 2023 was $514,714 compared to $1,1531,446 in fiscal year 2024,
The increase was due to product improvement and market traction (product-market fit).
Cost of Sales

Cost of Sales for fiscal year 2023 was 5200,533 compared to $ 281,179 in fiscal year 2024.

Despite doubling the Revenue, Cost of Sales only grew by approximately 40 percent in 2024. Cost of Sales were managed to
a tight budget during the 2024 fiscal yvear. There is a need for increased investment in sales and marketing to achieve more
growth.

Gross Margins
Gross margins for fiscal vear 2023 were 39% compared to 75.1% in fiscal year 2024.

In 2023, gross margins were 39%, calculated as cost of sales (ie, cost of revenue) divided by revenue. In 2024 gross margin
grew as a result of new volume.

Expenses
Expenses for fiscal vear 2023 were $1,498,940 compared to $1,903,075 in fiscal year 2024.

The increased cost is due to increased processing due to significant increase in customer volume. Despite this trend we
expect processing costs to reduce as a percentage of total spend as time goes by.

Historical results and cash flows:

The Company is in an active scale-up phase and has entered a revenue-generating stage. Historical cash flows have
primarily been driven by sales and strategic equity investments, reflecting disciplined financial management and market
validation. As we focus sharply on scaling operations and capturing market share, we anticipate the need for additional
funding to support this accelerated trajectory. With a clear path to growth, our goal is to significantly increase revenue in
the coming year, positioning the Company for strong returns and long-term value creation.

Liquidity and Capital Resources

What capital resources are currently available to the Company? (Cash on hand, existing lines of credit, shareholder loans,
etc...)



As of April 2025, the Company has capital resources available in the form of a Stripe loan in the amount of approximately
$200,000, a shareholder loan in the amount of $250,000, and $410,509.88 cash on hand. In addition an annual customer
invoice from an existing customer of approximately $100,000 is in process to our bank account.

How do the funds of this campaign factor into vour financial resources? (Are these funds critical to your company
operations? Or do you have other funds or capital resources available?)

We believe the funds of this campaign are critical to our company operations. These funds are required to support sales and
marketing operations for growth.

Are the funds from this campaign necessary to the viability of the company? (Of the total funds that your company has, how
much of that will be made up of funds raised from the crowdfunding campaign?)

We are in early stages of engaging other funding methods in addition to StartEngine but we believe the funds from this
campaign are necessary to the viability of the Company. Of the total funds that our Company has, 35-80% will be made up
of funds raised from the crowdfunding campaign, if it raises its maximum funding goal, depending on other raise activity
outcomes.

How long will you be able to operate the company if you raise your minimum? What expenses is this estimate based on?

With funds raised from SE , approximately $286k and additional funds from continued operations we will be able to operate
the company for 6-9 months. Additional funding from SE will enable to expand sales and marketing activities and allow for
long term investments. This is based on a current monthly burn rate of $70,000-%80,000 for expenses related to salaries,
product operations and sales and marketing activities.

How long will you be able to operate the company if vou raise your maximum funding goal?

If the Company raises the maximum funding goal, we anticipate the Company will be able to operate indefinitely. Although
we manage our monthly burn rate we are projecting a monthly total cost of operations of $240k starting H2 2025 for
expenses related to salaries, and product operations.

Are there any additional future sources of capital available to vour company? (Required capital contributions, lines of credit,
contemplated future capital raises, etc...)

The Company is in early stages of engaging additional future sources of capital including lines of credit, debt financing, and
equity capital raise.

Indebtedness

& Creditor: Convertible Note

Amount Owed: $729,939.02
Interest Rate: 0.44%

Maturity Date: May 31, 2025
See the Company's Securities section for material terms.

» Creditor: Convertible Note
Amount Owed: $1,000,000.00
Interest Rate: 1.26%
Maturity Date: May 31, 2025
See the Company's Securities section for material terms.

« Creditor: Convertible Note
Amount Owed: $402,000.00
Interest Rate: 4.55%
Maturity Date: May 31, 2025
See the Company's Securities section for material terms.

& Creditor: Convertible Note

Amount Owed: $50,000.00
Interest Rate: 4.55%



Maturity Date: May 31, 2025
See the Company's Securities section for material terms.

¢ Creditor: Convertible Note

Amount Owed: $200,000.00
Interest Rate: 4.47%

Maturity Date: May 31, 2025
See the Company's Securities section for material terms.

* Creditor: Convertible Note
Amount Owed: $300,000.00
Interest Rate: 4.43%
Maturity Date: May 31, 2025
See the Company's Securities section for material terms.

& Creditor: Convertible Note
Amount Owed: $25,000.00
Interest Rate: 4.43%
Maturity Date: June 27, 2025
See the Company's Securities section for material terms.

¢ Creditor: Convertible Note

Amount Owed: $50,000.00
Interest Rate: 4.8%

Maturity Date: July 26, 2025
See the Company's Securities section for material terms.

» Creditor: Convertible Note
Amount Owed: $75,000.00
Interest Rate: 5.07%
Maturity Date: August 14, 2025
See the Company's Securities section for material terms.

& Creditor: Convertible Note
Amount Owed: $100,000.00
Interest Rate: 5.22%
Maturity Date: October 18, 2025
See the Company's Securities section for material terms.

¢ Creditor: Convertible Note

Amount Owed: $500,000.00
Interest Rate: 5.22%

Maturity Date: October 25, 2025
See the Company's Securities section for material terms.

* Creditor: Convertible Note
Amount Owed: $410,000.00
Interest Rate: 4.71%
Maturity Date: March 23, 2026
See the Company's Securities section for material terms.

& Creditor: Convertible Note
Amount Owed: $300,000.00
Interest Rate: 4.21%
Maturity Date: October 23, 2026
See the Company's Securities section for material terms.

Related Party Transactions

e Name of Person: Gil Makleff
Relationship to Company: Founder, CEOQ, Shareholder
MNature / amount of interest in the transaction: Three convertible notes in the aggregate amount of $900,000.
Material Terms: Each note accrues interest at the Applicable Federal Rate and matures 24 months from issuance. If the



company raises at least $1,000,000 in a Qualified Financing before maturity, the notes will automatically convert into
Class A Common 5tock at a 25% discount to the lowest price in that round. If not converted, the holder may elect to

convert at 75% of the company’s fair market value at maturity or seek repayment. The notes do not include a valuation
cap and may accrue interest at a default rate of 10% per annum in the event of default.

Valuation

Pre-Money Valuation: $23,090,802.02

Valuation Details:

This pre-money valuation was calculated internally by the Company without the use of any formal third-party evaluation.

The pre-money valuation has been calculated on a fully diluted basis. In making this calculation, we have assumed: (i) no

preferred stock is authorized or issued; (ii) all outstanding options and warrants are exercised; and (iii) any shares reserved
for issuance under a stock plan are issued.

The pre-money valuation does not take into account any convertible securities currently outstanding, The Company
currently has $4,141,939.02 in Convertible Promissory Notes outstanding. Please refer to the Company Securities section of
the Offering Memorandum for further details regarding current outstanding convertible securities which may affect your
ownership in the future.

Use of Proceeds

If we raise the Target Offering Amount of $20,000.00 we plan to use these proceeds as follows:

= StartEngine Platform Fees
7.5%

= StartEngine Service Fees
92.5%

Fees for certain creative design, legal, marketing, technical, and administrative support services provided by
StartEngine, of which the final amount may vary.

If we raise the over allotment amount of $1,234,999.26, we plan to use these proceeds as follows:

& StartEngine Platform Fees
7.5%

¢ Sales and Marketing
&0.0%
We will use 60% of the funds raised to grow Marketing and Sales activities

* Research & Development
30.0%
We will use 30% of the funds raised for development activities that will continue to provide competitive advantage in
the market.

& StartEngine Service Fees
2.5%

Fees for certain creative design, legal, marketing, technical, and administrative support services provided by
StartEngine, of which the final amount may vary.

The Company may change the intended use of proceeds if our officers believe it is in the best interests of the company.

Regulatory Information

Disqualification

Mo disqualifying event has been recorded in respect to the company or its officers or directors.
Compliance Failure

The company has not previously failed to comply with the requirements of Regulation Crowdfunding.

Ongoing Reporting



The Company will file a report electronically with the SEC annually and post the report on its website no later than April 30
(120 davys after Fiscal Year End). Once posted, the annual report may be found on the Company’s website at
https://www.sembly.ai/ (www.sembly.ai/investors).

The Company must continue to comply with the ongoing reporting requirements until:
(1) it is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act;

(2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and has fewer than three hundred (300)
holders of record and has total assets that do not exceed $10,000,000;

(3) it has filed at least three (3) annual reports pursuant to Regulation Crowdfunding;

(4) it or another party repurchases all of the securities issued in reliance on Section 4{a)(6) of the Securities Act, including
any payment in full of debt securities or any complete redemption of redeemable securities; or

(5) it liquidates or dissolves its business in accordance with state law.

Updates

Updates on the status of this Offering may be found at: www.startengine comy/semblyai

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a part.
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INDEPENDENT ACCOUNTANTS' REVIEW REPORT

To the Board of Directors of
Sembly Al, Inc.
Closter, New lersey

We have reviewed the accompanying financial statements of Sembly Al, Inc. (the "Company”™), which comprises
the balance sheets as of December 31, 2024, and December 31, 2023, and the related statements of operations,
statements of stockholders’ equity, and cash flows for the year ending December 31, 2024, and December 31,
2023, and the related notes to the financial statements. A review includes primarily applying analytical procedures
to management's financial data and making inguiries of company management. A review is substantially less in
scope than an audit, the objective of which is the expression of an opinion regarding the financial statements as
a whole. Accordingly, we do not express such an opinion.

Management’'s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance
with accounting principles generally accepted in the United States of America; this includes the design,
implementation, and maintenance of internal control relevant to the preparation and fair presentation of financial
statements that are free from material misstatement, whether due to fraud or error.

Accountant's Responsibility

Our responsibility is to conduct the review in accordance with Statements on Standards for Accounting and Review
Services promulgated by the Accounting and Review Services Committee of the AICPA. Those standards require
us to perform procedures to obtain limited assurance as a basis for reporting whether we are aware of any
material modifications that should be made to the financial statements for them to be in accordance with
accounting principles generally accepted in the United States of America. We believe that the results of our
procedures provide a reasonable basis for our conclusion.

We are required to be independent of the Company and to meet our other ethical responsibilities in accordance
with the relevant ethical requirements related to our reviews.

Accountant's Conclusion

Based on our review, we are not aware of any material modifications that should be made to the accompanying

financial statements in order for them to be in conformity with accounting principles generally accepted in the
United States of America.

Going Concern
As discussed in Note 11, certain conditions indicate that the Company may be unable to continue as a going

concern. The accompanying financial statements do not include any adjustments that might be necessary should
the Company be unable to continue as a going concern.

SeiApart Accountancy Corp.

March 18, 2025
Los Angeles, California




SEMBLY Al, INC.
BALANCE SHEETS

(UNAUDITED)
As of December 31, 2024 2023
(USD S in Dollars)
ASSETS
Current Assets:
Cash & Cash Equivalents 227,494 367,243
Total Current Assets 227,494 367,243
Intangible Assets 2,330,079 1,804,795
Total Assets 2,557,573 2,172,038
LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:
Credit Cards 75,296 62,159
Deferred Revenue 363,302 104,650
Current Portion of Convertible Notes 3,431,939 2,131,939
Forward Financing 162,220 -
Accrued Interest on Convertible Notes 370,285 203,261
Total Current Liabilities 4,403,042 2,502,009
Convertible note, net of current portion 710,000 1,300,000
Total Liabilities 5,113,042 3,802,009
STOCKHOLDERS' EQUITY
Common Stock Class A 1,966 1,860
Common Stock Class B 205 -
Additional Paid in Capital 4,289,139 4,048,651
Accumulated Deficit (6,846,779) (5,680,482)
Total Stockholders' Equity (2,555,469) (1,629,971)
Total Liabilities and Stockholders' Equity S 2,557,573 & 2,172,038

See accompanying notes to financial statements.



SEMBLY Al, INC.
STATEMENTS OF OPERATIONS

(UNAUDITED)
For the Year Ended December 31, 2024 2023
(USD S in Dollars)
Met Revenue S 1,131,446 S 514,714
Cost of Revenue 281,179 200,533
Gross Profit 850,267 314,181

Operating Expenses

General and Administrative 1,791,306 1,350,258
Selling and Marketing 111,769 148 682
Total Operating Expenses 1,902,075 1,498,940
Net Operating Loss (1,052,808) (1,184,759)
Interest Expense 168,547 141,358
Other Income (55,058) (13,229)
Loss Before Provision for Income Taxes (1,166,297) (1,312,888)
Provision/(Benefit) for Income Taxes - -
Net Loss $ (1,166,297) $ (1,312,888)

See accompanying notes to financial statements.



SEMBLY Al, INC.

STATEMENTS OF CHANGES IN STOCKHOLDERS' EQuUITY

(UNAUDITED)
Class A Common Stock Class B Common Stock Additional Paid In Accumulated Total Stockholders'

(in, SUS) Shares Amount Shares Amount Capital Deficit Equity
Balance—December 31, 2022 1,860,421 $ 1,860 -8 . $ 3,412,938 (4,367,594) $ (952,796)
Capital Contribution - - - - 626,432 - 626,432
Share-Based Compensation - - - - 9,281 - 9,281
Net Loss - - - - - (1,312,888) (1,312,888)
Balance—December 31, 2023 1,860,421 5 1,860 - S - 5 4,048,651 (5,680,482) S (1,629,971)
Capital Contribution 106,033 106 205,338 205 221,119 - 221,430
Share-Based Compensation - - - - 19,369 - 19,369
Net Loss - - - - - (1,166,297} (1,166,297)
Balance—December 31, 2024 1,966,454 S 1,966 205,338 5 205 5 4,289,139 (6,846,779) & (2,555,469)

See accompanying notes to financial statements.



SEMBLY Al, INC.
STATEMENTS OF CasH FLows

(UNAUDITED)

For the Year Ended December 31, 2024 2023

(USD 5 in Dollars)

CASH FLOW FROM OPERATING ACTIVITIES

Net Loss 5 (1,166,297) (1,312,888)
Adjustments to Reconcile Net Loss to Net Cash Used in Operating Activities

Amaortization of Intangibles Assets 281,179 200,533
Accrued Interest on Convertible Notes 167,024 141,358
Share-Based Compensation 19,369 9,281
Changes in Operating Assets and Liabilities:

Credit Cards 13,137 38,229
Deferred Revenue 258,652 80,840
Net Cash Used In Operating Activities (426,936) (842,647)
CASH FLOW FROM INVESTING ACTIVITIES

Purchases of Intangible Assets (806,463) (1,381,062)
Net Cash Used in Investing Activities (806,463) (1,381,062)
CASH FLOW FROM FINANCING ACTIVITIES

Proceeds from Issuance of Stock 221,430 626,432
Forward Financing 162,220

Borrowing on Convertible Notes 710,000 1,300,000
Net Cash Provided by Financing Activities 1,093,650 1,926,432
Change in Cash & Cash Equivalents (139,749) (297,277)
Cash & Cash Equivalents —Beginning of The Year 367,243 664,520
Cash & Cash Equivalents—End of The Year S 227,494 5§ 367,243

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash Paid During the Year for Interest 5

1,523 &

S5ee accompanying notes to financial statement



SEMBLY Al, INC.
MNOTES TO FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2024 AND DecemBer 31, 2023

1. NATURE OF OPERATION

Sembly AI, Inc. was incorporated on January 1, 2020, in the State of Delaware. The financial statements of
Sembly AI, Inc. (which may be referred to as the "Company”, “we", "us”, or "our”) are prepared in accordance
with accounting principles generally accepted in the United States of America ("U.5. GAAP™). The Company’s
headquarters are located in Closter, New Jersey.

Sembly Al is a leading provider of augmented worker intelligence solutions, leveraging advanced Al to enhance
productivity by capturing, analyzing, and deriving actionable insights from meetings. Through a subscription-
based model, the platform serves diverse industries, including legal, HR, and enterprise operations, while ensuring
data security with 50C 2 Type II, GDPR, and HIPAA compliance. Sembly Al empowers teams with tailored
solutions to streamline workflows and improve decision-making.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The summary of significant accounting policies is presented to assist in understanding the Company's financial
statements. The accounting policies conform to accounting principles generally accepted in the United States of
America ("GAAP” and "US GAAP").

Basis of P tati

The accompanying financial statements have been prepared on the accrual basis of accounting in accordance with
US GAAP and the Company has adopted the calendar year as its basis of reporting.

Use of Estimates

The preparation of financial statements in conformity with US GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and
liabilities at the date of the consolidated financial statements and the reported amounts of revenues and expenses
during the reporting period. Actual results could differ from those estimates.

Cash & Cash Equivalents

Cash and cash equivalents include all cash in banks, cash on hand, and all highly liquid investments with original
maturities of three months or less at the time of purchase. As of December 31, 2024, and 2023, the Company’s
cash & cash equivalents exceeded FDIC-insured limits by $0 and $65,503, respectively.

ncentration of it Risk

The Company is subject to concentrations of credit risks primarily from cash, cash equivalents, restricted cash,
accounts receivable, and notes receivable. At various times during the years, the Company may have bank
deposits in excess of Federal Deposit Insurance Corporation insurance limits. Management believes any credit
risk is low due to the overall financial strength of the financial institutions. Accounts receivable consist of
uncollateralized receivables from customers/clients primarily located throughout the United States of America.

Intangible Assets

Intangible assets with finite lives, such as software are amortized on a straight-line basis over their estimated
useful lives,

We capitalize software development costs once technological feasibility is established and we determine that such
costs are recoverable against future net sales. We evaluate technological feasibility on a product-by-product basis.
Once technological feasibility is established, we capitalize software development costs. Amounts related to
software development for which technological feasibility is not yvet met are charged as incurred to the statement
of operations. Commencing upon product release, capitalized software development costs are amortized to "Cost



SEMBLY Al, INC.
MNOTES TO FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2024 AND DecemBer 31, 2023

of revenue, service, and hardware used for resale” in our staterments of operations based on the ratio of current
gross sales to total projected gross sales.

Impairment ng-Lived Assets

Long-lived assets, including property and equipment and intangible assets, are reviewed for impairment whenever
events or changes in circumstances indicate that the carrying amount of such assets may not be recoverable. An
impairment loss is recorded in the period in which it is determined that the carrying amount is not recoverable.
The determination of recoverability is made based on an estimate of undiscounted future cash flows resulting
from the use of the asset and its eventual disposition. The measurement of the impairment for long-lived assets
is based on the asset's estimated fair value. No such impairment was recorded for the year ended December 31,
2024, and 2023.

R R iti

The Company recognizes revenue when it transfers promised goods or services to customers in an amount that
reflects the consideration to which the Company expects to be entitled in exchange for those goods or services.,
In determining when and how revenue is to be recognized from contracts with customers, the Company performs
the following five-step analysis laid under Accounting Standard Codification ("ASC") 606, Revenue from Contracts
with Customers: (1) identification of contract with customers, (2) determination of performance obligations, (3)
measurement of the transaction price, (4) allocation of transaction price to the performance obligations, and (5)
recognition of revenue when or as the company satisfies each performance obligation.

The Company recognizes revenues in accordance with FASB ASC 606, Revenue from Contracts with Customers
when delivery of services is the sole performance obligation in its contracts with customers. The Company typically
collects payment upon sale and recognizes the revenue when the service has been performed and has fulfilled its
performance obligation.

Income Taxes

The Company is taxed as a C corporation for income tax purposes. The Company accounts for income taxes under
the liability method, and deferred tax assets and liabilities are recognized for the future tax consequences
attributable to differences between the financial statement carrying values of existing assets and liabilities and
their respective tax bases. Deferred tax assets and liabilities are measured using enacted tax rates in effect for
the year in which those temporary differences are expected to be recovered or settled. A valuation allowance is
provided on deferred tax assets if it is determined that it is more likely than not that the deferred tax asset will
not be realized. The Company records interest, net of any applicable related income tax benefit, on potential
income tax contingencies as a component of income tax expense. The Company records tax positions taken or
expected to be taken in a tax return based upon the amount that is more likely than not to be realized or paid,
including in connection with the resolution of any related appeals or other legal processes. Accordingly, the
Company recognizes liabilities for certain unrecognized tax benefits based on the amounts that are maore likely
than not to be settled with the relevant taxing authority. The Company recognizes interest and/or penalties
related to unrecognized tax benefits as a component of income tax expense.

Fair Value of Fi ial Inst :

The carrying value of the Company’s financial instruments included in current assets and current liabilities (such
as cash and cash equivalents, restricted cash and cash equivalents, accounts receivable, accounts payable and
accrued expenses approximate fair value due to the short-term nature of such instruments).

The inputs used to measure fair value are based on a hierarchy that prioritizes observable and unobservable
inputs used in valuation technigues. These levels, in order of highest to lowest priority, are described below:

Level 1 — Quoted prices (unadjusted) in active markets that are accessible at the measurement date for
identical assets or liabilities.

Level 2 — Observable prices that are based on inputs not quoted on active markets but corroborated by
market data.

-7 -



SEMBLY Al, INC.
MNOTES TO FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2024 AND DecemBer 31, 2023

Level 3 — Unobservable inputs reflecting the Company’s assumptions, consistent with reasonably available
assumptions made by other market participants. These valuations require significant judgment,

Advertisin Promotional
Advertising and promotional costs are expensed as incurred. Advertising and promotional expenses for the years

ended December 31, 2024, and December 31, 2023, amounted to $111,769 and $148,682, which is included in
sales and marketing expenses,

Subsequent Events
The Company considers events or transactions that occur after the balance sheet date, but prior to the issuance
of the financial statements to provide additional evidence relative to certain estimates or to identify matters that

require additional disclosure. Subsequent events have been evaluated through March 18, 2025, which is the date
the financial statements were available to be issued.

3. INTANGIBLE ASSETS

Intangible assets consist of the following:

As of December 31, 2024 2023

Software 5 2,811,791 5 2,005,328
Intangible Assets, at cost 2,811,791 2,005,328
Accumulated Amortization (481,712) (200,533)
Intangible Assets, net 5 2,330,079 $ 1,804,795

Amortization expenses for the years ended December 31, 2024, and 2023 were $281,179 and $200,533,
respectively.

The estimated annual amortization expense subsequent to December 31, 2024, is as follows:

Amortization

Period Expense

2025 5 562,358
2026 562,358
2027 562,358
2028 562,358
Thereafter 80,646
Total 5 2,330,079




SEMBLY Al, INC.
MNOTES TO FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2024 AND DecemBer 31, 2023

4, DEBT
Convertible Note(s)
Below are the details of the convertible notes:
As of December 20249 iz of December 3023
Frincipal Interest Barrowing Ktk urity Current Mosmi-Current Total Cimrreit Mom-Current Totall
Dbt Invbrument Names Asmount Rate Parioad Cate POt Portion Indebeedress Portion Portion Indebtedness
H0E3 Converthle Rete £ 2130939 Applicalle Feders] Ratas i 13/31/3024 % I131A39 5 . 5 21319395 2131939 & - & 2,131,939
D023 Convertibla Mote: L300 000 Applicable Federal Rate 2023 2 years from issdance date 1,300,000 . 1,200,000 . 1 300,000 1,300,000
2024 Conwertible Rote TID 000 Gpplicabde Federal Rabe 2024 2 years from issuance date " F10.000 T10,000 ™ r
Total S BANLERG 5 710000 5 4,041,939 5 2,131,939 5 1300000 5 5451939

The note will automatically convert into equity at a 25% discount to the lowest price of the next financing round,
provided the company raises at least $1,000,000. If not converted by the maturity date, the investor may choose
either conversion into egquity at /5% of the fair market value or full repayment. Events of default include non-
payment or insolvency, with a default interest rate of 10% per annum applicable. Since the conversion feature is
convertible into a variable number of shares and does not have fixed-for-fixed features, the conversion feature
was not bifurcated and recorded separately.

5. FORWARD FINANCING

During fiscal year 2024, the Company entered into a finance agreement with Stripe Capital in the amount of
$250,000. The lender provides the company with the advance amount in exchange for the sale of receivables to
the lender. As of December 31, 2024, and 2023, the outstanding balance under this facility was $162,220 and
£0, respectively and the entire amount is classified as current liability on the balance sheet.

6. SHARE-BASED COMPENSATION

During 2020, the Company authorized the Stock Option Plan (which may be referred to as the "Plan”). The
Company reserved 125,000 shares of its Common Stock pursuant to the Plan, which provides for the grant of
shares of stock options, stock appreciation rights, and stock awards (performance shares) to employees, non-
employee directors, and non-employee consultants. The option exercise price generally may not be less than the
underlying stock's fair market value at the date of the grant and generally has a term of four years. The amounts
granted each calendar year to an employee or non-employee are limited depending on the type of award.

Stock Options

The Company granted stock options to its employees and executives at various times. The stock options were
valued using the Black-5Scholes pricing model with a range of inputs indicated below:

Expected Life (Years) 10.00

Risk-Free Interest Rate 3.95%
Expected Volatility 75%
Annual Dividend Yield 0%

The risk-free interest rate assumption for options granted is based upon observed interest rates on the United
States government securities appropriate for the expected term of the Company's employee stock options.

The expected term of employee stock options is calculated using the simplified method which takes Into
consideration the contractual life and vesting terms of the options.

The Company determined the expected volatility assumption for options granted using the historical volatility of
comparable public company's Common Stock. The Company will continue to monitor peer companies and other
relevant factors used to measure expected wvolatility for future stock option grants, until such time that the
Company’'s Common Stock has enough market history to use historical volatility.
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The dividend vield assumption for options granted is based on the Company's history and expectation of dividend
payouts. The Company has never declared or paid any cash dividends on its Common Stock, and the Company
does not anticipate paying any cash dividends in the foreseeable future,

Management estimated the fair value of Common Stock based on recent sales to third parties. Forfeitures are
recognized as incurred,

A summary of the Company's stock options activity and related information is as follows:

Number of Weighted Average  Weighted Average
Awards Exercise Contract Term

Outstanding at December 31, 2022 22,500 5§ 4.87 -
Granted 4,000
Exercised -
Expired/Cancelled - -
Outstanding at December 31, 2023 26,500 S 4.87 6.73
Exercisable Options at December 31, 2023 14,300 5 4.87 6.73
Granted 1,500 -
Exercised - -
Expired/Cancelled - .
Outstanding at December 31, 2024 28,000 5 487 5.42
Exercisable Options at December 31, 2024 19,900 5 4.87 5.42

The Company recognizes compensation expense for stock-based compensation awards using the straight-line
basis over the applicable service period of the award. The service period is generally the vesting period. During
the year ended December 31, 2024, and 2023, the Company recognized stock-based compensation expenses of
$5,531 and $9,281, respectively.

Warrants

A summary of the Company's warrants activity and related information is as follows:

Number of Weighted Average  Weighted Average

Awards Exercise Contract Term
Outstanding at December 31, 2022 4,743 5 4,87 -
Granted -
Exercised -
Expired/Cancelled - -
Outstanding at December 31, 2023 4,743 S 4.87 7.80
Exercisable Options at December 31, 2023 4,743 & 4.87 7.80
Granted 3,518 & 4.87
Exercised - -
Expired/Cancelled - -
Outstanding at December 31, 2024 8,261 S 4.87 8.09
Exercisable Options at December 31, 2024 8,261 5 4.87 8.09
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The Company recognizes compensation expense for stock-based compensation awards using the straight-line
basis over the applicable service period of the award. During the year ended December 31, 2024, and 2023, the
Company recognized stock-based compensation expenses of $13,838 and $0, respectively.

7. EQUITY AND CAPITALIZATION

Common Stock

The Company is authorized to issue 2,221,872 shares of Common Stock with a par value of $0.001, consisting of
1,985 422 shares of Class A Common Stock and 236,450 shares of Class B Common Stock. As of December 31,
2024, and 2023, 1,966,454 and 1,860,421 shares of Class A Common Stock were issued and outstanding,
respectively, while 205,338 and 0 shares of Class B Common Stock were issued and outstanding, respectively.

Voting Rights:

Class A Common 5tock: Holders are entitled to one vote per share on all matters requiring stockholder approval.
There is no cumulative voting.

Class B Common Stock: Holders are also entitled to one vote per share and may vote alongside Class A holders.
However, Class B holders have specific protective provisions allowing them to veto certain corporate actions, such
as amendments that adversely affect Class B rights, certain financings, or mergers unless specific thresholds are
met.

Dividend Rights:

Dividends, if declared, are distributed equally to Class A and Class B shareholders, unless otherwise stated in the
certificate of incorporation or bylaws. Class B shares may have additional rights to specific dividends or
distributions as authorized by the board.

Ligquidity Rights:

In the event of liquidation or a "Deemed Liquidation Event," assets are distributed pro rata among all holders of
Common Stock (both Class A and Class B) based on their shareholdings. Class B holders may have priority
conditions, including a requirement for at least 125% of the original issue price under certain liquidation scenarios.

8. INCOME TAXES

The provision for income taxes for the year ended December 31, 2024, and December 31, 2023, consists of the
following:

For the Year Ended December 31, 2024 2023

MNet Operating Loss 5 (320,732) § (615,485)
Valuation Allowance 320,732 615,485
Net Provision For Income Tax 5 - s -

Significant components of the Company’s deferred tax assets and liabilities on December 31, 2024, and December
31, 2023, are as follows:

As of December 31, 2024 2023

MNet Operating Loss S (2,051,647) 5§ (1,730,915}
Valuation Allowance 2,051,647 1,730,915
Total Deferred Tax Asset 5 -5 -

Management assesses the available positive and negative evidence to estimate if sufficient future taxable income
will be generated to use the existing deferred tax assets. On the basis of this evaluation, the Company has
determined that it is moare likely than not that the Company will not recoegnize the benefits of the federal and
state net deferred tax assets, and, as a result, a full valuation allowance has been set against its net deferred tax
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assets as of December 31, 2024, and December 31, 2023. The amount of the deferred tax asset to be realized
could be adjusted if estimates of future taxable income during the carry-forward period are reduced or increased.

For the fiscal year ending December 31, 2024, the Company had a federal cumulative net operating loss ("NOL")
carryforward of £7,460,534. Utilization of some of the federal and state NOL carryforwards to reduce future
income taxes will depend on the Company’s ability to generate sufficient taxable income prior to the expiration
of the carryforwards. The federal net operating loss carryforward is subject to an 80% limitation on taxable
income, does not expire, and will carry on indefinitely.

The Company recognizes the impact of a tax position in the financial statements if that position is more likely
than not to be sustained on a tax return upon examination by the relevant taxing authority based on the technical
merits of the position. As of December 31, 2024, and December 31, 2023, the Company had no unrecognized tax
benefits.

The Company recognizes interest and penalties related to income tax matters in income tax expense, As of
December 31, 2024, and December 31, 2023, the Company had no accrued interest and penalties related to
uncertain tax positions.

9. CONTINGENCIES AND COMMITMENTS

Conti .

The Company’s operations are subject to various local, state, and federal regulations. Failure to comply with these
requirements may result in fines, penalties, restrictions on operations, or loss of permits, which will have an
adverse impact on the Company’s operations and might result in an outflow of economic resources.

Litigati | Clai

From time to time, the Company may be involved in or exposed to litigation arising from operations in the normal
course of business. As of December 31, 2024, and December 31, 2023, there were no pending or threatened
lawsuits that could reasonably be expected to have a material effect on the results of the Company's operations.

10. RELATED PARTY TRANSACTIONS

Between 2022 and 2024, the Company issued three convertible notes totaling $900,000 to Gil Makleff, Founder,
CEOQ, and a majority shareholder and therefore a related party. The notes accrue interest at the Applicable Federal
Rate