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Name of issuer:

Rayton Sclar Inc.

Legal status of issuer:
Form: Corporation
Jurisdiction of Incorporation/Organization: DE
Date of organization: 10/17/2013

Physical address of issuer;

16600 Aston St.
Irvine CA 92606

Website of issuer:

http://rayton.co

Name of intermediary through which the offering will be conductad:

Woefunder Portal LLC

CIK number of intermediary

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary

283503

Amaunt of cempensation to be paid to the intermediary, whether as a dollar smount or a
percentage of the offering amount, or a good faith estimate if the exact amount is not
available at the time of the filing, for conducting the offering, including the amecunt of referral
and any other fees associated with the offering:

7.5% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for cut-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

Any ather direct or indirect interest in the issuer held by the intermediary, or any arrangement

for the intermediary to acquire such an interest:

Na

Type of security offered:
[l Commeon Stock
Preferred Stock
[JDebt
[l other

If Other, describe the security offered:

Target number of securities te be offered:

166,667

Prica:

$0.35000

Method for determining price:

Dividing pre-money valuation $57,904,985.60 (or $49,632,844.80 for investors in
the first $100.000.20) by numker of shares eutstanding on fully diluted basis.

Targat offering amount:

$50,000.10

Oversubscriptions accepted:
Yes
[INo
If yes, disclose how aversubscriptions will be allocated:
] Pro-rata basis
Tl First-come, first-served basis
Other
If other. describe how aversubscriptions will be allocated:

As determined by the issuer

Maximum offering amcunt (if different fram targer offaring amaunt):

$4,699,999.80

Deadline to reach the target offering amount:

4/29/2024

NOTE: If the sum of the investment commitments does not equal or exceed the target
offering amount at the offering deadline, no securltles wlll be sold In the offering,



will be and committed funds will be rwlurrma.

Current number of employees:

1

Mast recent fiscal year-end: Prior fiscal year-end:

Total Assets: $2,649,148.00 $2,769,234.00
Cash & Cash Equivalents: $1.01.00 $575,168.00
Accounts Recelvable: %0.00 $0.00
Short-term Debt: $1,.047,440.00 $835,373.00
Long-term Debt: $88,192.00 $9,280.00
Revenucs/Sales: $0.00 $0.00

Cest of Goods Sold: %0.00 $0.00

Taxes Paicl: 50.00 $2.050.00

Met Income: ($558,156.00) (5642,901.00)

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

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, 1A, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, NB, OH, OK, OR, PA, R|, SC,
SD, TN, TX, UT, VT. VA, WA, WV, WI, WY, B5, GU, PR, VI, 1V

Offering Statement

Respond to each question in each paragraph of this part. Set forth each question and any notes, but not

any

instructions thereto, (o their entirety. If disclosure in response Lo any question is responsive to one

or mare other questinns. it is nat neccssary to repeat the diselosure. If a question or series of questions

is inapplicable or the response is available elsewhere in the Form, either state that it is inapplicable,

include a cross-referenee to the responsive disclosure, or omit the question or scries of questions.

Be very caretul and precise in answerling all questions. Give full and complete answers so that they are
not misleading under the ¢circumstances involved. Do not discuss any future performance or other
anticipated event unless you have a reasonable basis to believe that it will actually eccur within the
forosecable future. If any answer requiring significant information is matcrially inaecurate  incomplete
or misleading. the Company, its management and principal shareholders may be liable 1o investors

‘based on that information.

THE COMPANY

1. Name of issuer:

Rayton Solar Inc.
COMPANY ELIGIBILITY

2.[4] Check this box to certify that all of the following statements are true for the issuer.
« Organized under, and subject to, the laws of a State or territory of the United

States or the District of Columbia

Not subject to the requirement to file reports pursuant to Section 13 or Section

15(d) of the Securities Exchange Act of 1934

« Not an investment campany reglistered or required ta be registered under the
Investment Company Act of 1940.

+ Not inaligible to rely on this exemption under Section 4(a)(6) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

« Has filed with the Commission and provided to investors, to the axtent required, the
ongoing annual reports required by Regulatian Crowdfunding during the twe years

Immediataly preceding the filing of this offering statement (or for such shorter
period that tha issuer was required to file such reports)

indicated that its business plan is to engage in a merger or acquisition with an
unidentified company ar companies.

INSTRUCTION TO QUESTION 2: If any of these statements are not true, then you are NOT
eligible to rely on this exemption under Section 4{a)(6) of the Securities Act.

3. Has the issuer or any of its predecessors previously failed to comply with the ongeing
reporting requirements of Rule 202 of Regulation Crowdfunding?

[ Yes

DIRECTORS OF THE COMPANY

Not a development stage company that (a) has no specific business plan or (b) has

4. Pravide the fallowing information about each director (and any persons occupying a similar

status or performing a similar function) of the issuer.

a i Main Year Joined as
Director Principial Occupation Employer Director
Andrew Yakub CEO Rayton Solar Inc 2013
University of
Professor of
Dr. James Rosenzweiq i California, Los 2014
Physics
Angeles

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

OFFICERS OF THE COMPANY

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

Officer Positlons Held Year Jalned

Andrew Yakub Treasurer 2013

Andrew Yakub CEO 2013

Andrew Yakub Secretary 2013

Andrew Yakub Salrmanaftie s
Board

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

INSTRUCTION TO QUESTION 5. For purposes of thi (uestion S, the term affcrr means a president vice president,



er ar principal financial officer. comptralier or principal accmunimg officer. and any person that routinely

performing similar finctinms

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each person, as of the most recent practicable
date, who is the beneficial owner of 20 percent cr more of the issuer's outstanding voting
equity securities, calculated on the hasis of voting power.

No. and Class % of Voting Power
Name of Ho/der of Securities Now Held Prior to Offering
Andrew Yakub 80500000.0 Comman Stock  52.4

INSTRUECTION TO QUESTION €. The vbave unformation inust be provided as of a date that is no mare than 120 days prior

10 the dote of filing of this offering siaremens

Ta calcidate toial voiing power. inctude all securities for which the person directly or indirectly has or shares the voring
power, which includes the pwer i voie or 10 direct the voting of such securines. If the persan lias the right 1o avquire
vating pawer of such securities within 60 davs, including tiwotgh the exercise of any option. warrami or right, the

canversion af @ seeurity, or ather arrangentent, or if securiics are held by @ meniber of te Javuly, throngh corprrations or

parmerships, or oiherwise in a manner thas would aliow a person ro divect or contrel the voring

2 of the securiries (or share in

such dive onts vster) they shouid be wned.” You

o

ol — as, for eranple, a co wiloel as heing “heneficial
“Nember of and Class of Securisies Now Heid." To

ihile:

should include an explanation of these circumstances in a footnote 1o the

calculate outstanding voting equity securities, assme ail nutstanding options. are exercised and ail outsianding ean

securiries converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detall the business of the Issuer and the anticipated business plan of the issuer.
For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan

INSTRUCTION TO QUESTION 7. Wefunder will provide vour company’s Weiunder profilc as an appendix (Appendix A) to

the Wnr € in POE farviat. The sibntission will ivclude afl QA items and “read moee” Gaks in o -

yised foumat. All

videos will be rronscribed.

1 his ameans that any injormation pravided in vour Wefunder profile will he provided ta the SEC i response to this question
As a resule, vour company will be poientially lable far misstarements and omissions in your profile under the Securisics Act
of 1933, which requires youe to provide materiat inforiation refated 10 your busiress and anticipared business pian. Please

review your Welunder profile carefuily o vnsure il provides all material i fom, is nol fulse vr mis ing, amd does

ant awit any information that would cause the information included to be false ar misteading.

RISK FACTORS

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

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

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

These securities are offered under an exemption from registration; however, the

U.S. Securities and Exchange Commission has not made an independent
determination that these securities are exempt from registration.

8. Discuss the material factors that make an investment in the issuer specula

Uncertain Risk

An investment in the Campany (also referred to as "we", "us", "our”, or
"Company") involves a high degree of risk and should only be considered by
those who can afford the |oss of their entire investment. Furthermaore, the
purchase of any of the Cemmon Stock 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 consider all of the
information provided to such potential investor regarding the Company as well as
the following risk factors, in acldition to the other information listed in the
Caompany's Form C. The following risk factors are not intended, and shall not be
deemed to be, a complete description of the commercial and cther risks inherent
in the investnlent in the Company.

Our business projections are only projections

There can be no assurance that the Conlpany will meet our projections. There can
be no assurance that the Company will be able to find sufficient demand for our
product, that peopla think it's a better option than a compeating product, or that
we will able to provide the service at a level that allows the Company to make a
profit and still attract business.

Any valuation at this stage is difficult to assess

The valuation for the offering was established by the Company. Unlike listed
companies that are valued publicly threugh market-driven stock prices, the
valuation of private companies, especially startups, is difficult ta assess and you
may risk overpaying for your investment,

The transferability of the Securities you are buying is limited

Any Preferred Stock purchased through this crowdfunding campaign is subject to
SEC limitations of transfer. This means that the stock/note that you purchase
cannot be resold for a period of one year. The exception to this rule is if you are
transferring the stock back to the Company, to an "accredited investor,” as part of
an offering registered with the Commission, to a member of your family, trust
created for the benefit of your family, or in connection with your death or

diverce.

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 maonths following your investment there will be restrictions an how you can
resell the securities you receive. More importantly, there is no established market
for these securities and there may never be one. As a result, if you decide to sell
these securities in the future, you may not be able to find a buyer. The Company
may be acquired by an existing player in the semiconductor industry. However,
that may never happen or it may happen at a price that results in you losing
money on this investment



We may hot 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-. Although interest rates are low, it is still a difficult
environment for gbtaining 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 additianal 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, your ownership percentage would be decreased with the addition of more
invastors. 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
anly 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 your investment.

We will likely need to engage in commen equity, preferred equity, debt, or
preferred stock financings in the future, which may reduce the value of your
investment in the Preferred Stock. Interest on debt securities could increase costs
and negatively impact aperating results. Prefoerred stock could be issued in series
from time to time with such designation, rights, preferences, and limitaticns as
needed to raise capital. In addition, if we need to raise more equity capital from
the sale of Preferred 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 share.

Management Discretion as to Use of Proceeds

Our success will be substantially dependent upon the discretion and judgment of
cur 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
adyvisable to re-allocate portions of the net proceeds reserved for one category to
another, and we will have broad discreticn in doing so.

Projections: Forward Looking Infarmation

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 will not have been
reviewed by our independent accountants. These projections will be based on
assumptions which 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.

We may never have an opcrational product or service

It is possible that there may never be an operaticnal semiconductor product or
that the product may never be used ta engage in transactions. It is possible that
the failure to release the product is the result of a change in business medel upon
Campany's making a determination that the business model, or some other factor,
will not be in the best interest of Company and its
stockholders/members/creditors

Some of our products are still in prototype phase and might never be operational
products

It is possible that there may never be an operaticnal product or that the product
may never be used to engage in transactions. It is possible that the failure to
release the product is the result of a change in business model upon the
Campany's making a determination that the business model, or some other factor,
will not be in the best interest of the Company and its stockholders.

Developing new products and technologies entails significant risks and
uncertainties

We are currently in the research and development stage and have anly
manufactured a prototype for our semiconductor wafer. Delays or cost overruns
in the development of our semiconductor wafer and failure of the product to
meet our performance estimates may be caused by, among other things,
unanticipated technological hurdles, difficulties in manufacturing, changes to
design and regulatory hurdles. Any of these events could materially and adversely
affect our operating performance and results of operations.

You are trusting that management will make the best decision for the company

You are trusting in management 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

Insufficient Funds

The company might not sell enough securities in this offering to meet its
cperating needs and fulfill its plans, in which case it will cease cperating and you
will get nothing. Even if we sell all the preferred stock we are offering now, the
Company will (possibly) need to raise more funds in the future, and if it can't get
them, we will fail. Even if we do make a successful offering in the future, the terms.
of that offering might result in your investment in the company being worth less,
because later investors might get better terms.

This offering involves "rolling closings” which may mean that earlier investors may
not have the benefit of information that |ater investors have.

Once we meet our target amount for this offering, we may reguest that Wefunder
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 on shert 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, hawever, will
alreacly be our investors and will have no such right.



Our new product could fzil to achieve the sales projections we expected

Our growth projections are based on an assumption that with an increased
advertising and marketing budget our products will be able te gain traction in the
marketplace at a faster rate than aur current produets have. It is possible that our
new products will fail to gain market acceptance for any number of reasons. If the
new products fail to achieve significant sales and acceptance in the marketplace,
this could materially and adversely impact the value of your investment.

We face significant market competition

We will compete with larger, established companies who 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 render our technology or preducts
obsclete 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

Rayton Solar Inc. was formed on October 17th, 2013, 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 ta do s0. Rayton Solar Inc has incurred a net loss and has had limited
revenues generated since inception.

There is no assurance that we will be profitable in the next 3 years or generate
sufficient revenues to pay dividends to the holders of the shares.

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
you are investing in this company, it's because you think that Rayton 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 peoples 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 have existing patents that we might not be able to protect properly

One of the Company's most valuable assets is its intellectual property. The
Campany ewns 2 patents, and various trade secrets, We believe one of the most
valuable components of the Company is our intellectual property portfolio. Due to
the value, competitors may misappropriate or violate the rights owned by the
Campany. The Company intends to continue to protect its intellectual property
portfolio from such violations. It is important to note that unforesceable costs
associated with such practices may invade the capital of the Campany.

We have pending patent approval's that might be vulnerable

One of the Company's most valuable assets is its intellectual property. The
Company's intellectual property such as patents, trademarks, copyrights, Internet
domain names, and trade secrets may not be registered with the proper
authorities. We believe one of the most valuable compenents of the Company is
our intellectual property portfalio. Due to the value, competitors may
misappropriate or violate the rights owned by the Coampany. The Company
intends to continue to protect its intellectual property portfolio from such
violations. It is important to note that unforeseeable costs associated with such
practices may invade the capital of the Company due to its unregistered
intellectual property.

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. Moreaover, 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
capyrights, we might choese not ta file suit because we lack the cash to
successfully prosecute a multi-year 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 hot to enforce our trademark(s) or
copyright(s) could have adverse consequences for the Company, including
undermining the cradibility of 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 aur key personnel, or our failure ta attract and retain
other highly gqualified personnel in the future, could harm cur business

To be successful, the Company requires capable people to run its day to

day operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, design, development, aperations, finance, legal,
human resources and other areas. Depending on the economic environment and
the Company’s performance, we may not be able to locate or attract qualified
individuals for such positions when we need them. We may also make hiring
mistakes, which can be costly in terms of resources spent in recruiting, hiring and
investing in the incorrect individual and in the time delay in lecating the right
employee fit. If we ara unable to attract, hire and ratain the right talent or make
too many hiring mistakes, it is likely our business will suffer from not having the

vimht amnlarnac in bha richt nacitiane af tha viaht e Thic aeld llalu aduareale
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impact the value of your investmant.

Our ability to sell our product or service is dependent on outside government
regulation which can be subject to change at any time

Our ability to sell product is dependent on the outside government regulation
such as the FDA (Food and Drug Administration}, FTC (Federal Trade
Cemmission) and other relevant government laws and regulaticns. The laws and
regulations concerning the selling of product may be subject to change and if
they do then the selling of product may no longer ke in the best interest of the
Company. At such peint the Company may no longer want to sell product and
therefore your investment in the Company may be affected.

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

We rely on third parties to provide a variety of essential business functions for us,
including manufacturing, shipping, accounting, legal werk, public relations,
advertising, retailing, and distribution. It is possible that some of these third
parties will fail to perform their services or will perform them in an unacceptable
manner. It is possible that we will experience delays, defects, errors, or other
problems with their work that will materially impact our operations and we may
have little or no recourse to recover damages far these losses. A disruption in
these key or other suppliers' operations could materially and adversely affect our
business. As a result, your investment could be adversely impacted by our
reliance on third parties and their performance.

As part of our operations, we may become subject to the California Department
of Public Health X-ray machine registration and compliance regulations.

California law establishes certain rules and regulations applicable to devices that
emit x-rays. While such laws are typically meant to apply to x-ray devices in the
health care ficld, it is possible that our accelerator would come under these laws
as well. Under these laws, we would maintain dose limits for Rayton personnel,
post notices, and allow for state inspections. If it is determined that we are
subject to these laws and have not fully complied, it is possible that we would be
subject to state fines and sanctions.

The Company has Convertible Notes outstanding which are due.

The Convertible Notes listed in the Company Securities section have matured and
are due. Rayton has not yet reached out to every note holder to ask if they have
decided to convert their notes into shares of the company or to reclaim the note.
The noteholders who have not converted continue to earn interest on the notes.

Rayton Solar Inc. currently has Convertible Notes that are in default. This may
lead to potential risks for the company to cantinue operating on an ongeing basis

Rayton currently has $481,000 in Convertible Notes that are in default. This
means that Rayton has failed to fulfill its obligation to these noteholders of either
converting their notes into stock of the company or repaying them. If the
company is unable to come to an agreement with noteholders to extend the term
of these notes or agree to conversion, the notes will remain in default. When a
note enters default. there are multiple avenues the Note Holders may take to
resolve this matter. Such actions might include filing a notice of default or
bringing claims against the Company which could result in the Company filing for
bankruptcy if it is unable to extend, convert, or repay the original notes. Please
review the Company Securities section for further details on the current
outstanding Convertible Notes.

The amount raised in this offering may include investments from company
insiders or immadiate 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
affering. Any such investments will be included in the raised amount reflected an
the campaign page.

The company may need to use funds from this offering to cover past activities.

Repayment of the notes is not part of the anticipated use of proceeds, butifa
holder demands repayment, Rayten may be required to put proceeds to that
purpose, which will reduce the funds available for future use by the company and
instead would go towards past activities of the company.

Our future success depends on the efforts of a small management team. The loss
of services of the memkbers of the management team may have an adverse effect
on the company. There can he no assurance that we will be successful in
attracting and retaining other personnel we require to successfully grow our
business.

INSTRUCTION TQO QUESTION 8. Aveid gencralized siadements und includde only heve fuciors thai are waque o the issuer,
Discussion should be tailored 10 the issuer s business and the offering and should noi repeat the factors addressed in the

legends set forth above. No specific ranmber of isk jaciors is required 10 be ideniified.

The Offering

USE OF FUNDS

9. What Is the purpose of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, which includes the specific items listed in [tem 10
below. While the Company expects to use the net praceeds from the Offering in
the manner described above, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from this Offering. Accordingly, the
Company will have broad discreticn in using these praceeds.

10. How does the issuer intend to use the proceads of this offering?

If we raice: $50,000

Use of 75% -Wafunder Platform Fees
Proczeds

50.0% - Marketing - Digital marketing of the CF offering to prospective
shareholders.

42.5% -Operations Lagal and accounting fees, executive management
salary, and marketing the offering






If the sum of the investment commitments from all investors does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, investment commitments will be cancelled
and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the securities being offered.

Priced Round: $57,904,985.60 pre-money valuation
See exact security attached as Appendix B, Investor Contracts

Rayton Solar Inc. is offering up to 13,476,190 shares Series Seed 1 and Series Seed
2 Stock, at a price per share of $0.30 and $0.35 respectively.

Investors in the first $100,000.20 of the offering will receive Series Seed Seed 1
Stock at a price per share of $0.30, and a pre-money valuation of $49,632,844.80

The campaign maximum $4,699,999.80 is and the campaign minimum is
$50,000.10.

Securities Issued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to
issuc its securitics to the SPV, which will then issuc interests in the SPV to
investors. The SPV has been formed by Wefunder Admin, LLC and is a co-issuer
with the Company of the sccurities being offered in this offering. The Company's
use of the SPV is intended to allow investors in the SFV to achieve the same
economic exposure, voting power, and ability to assert State and Federal law
rights, and receive the same disclosures, as if they had invested directly in the
Company. The Company's use of the SPV will not result in any additional fees
being charged to investors.

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

Voting Rights

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

Proxy to the Lead Investor

The SPV sccurities have voting rights. With respect to those voting rights, the
investor and his, her, or its transferees or assignees (collectively, the "Investor”),
through a power of attorney granted by Investor in the Investar Agreement, has
appointed or will appoint the Lead Investar as the Investor's true and lawful proxy
and attorney (the “Proxy”) with the power to act alone and with full pawer of
substitution, on behalf of the Investor to: (i) vote all securities related to the
Company purchased in an offering hosted by Wefunder Portal, and (i) execute, in
connection with such voting power, any instrument or document that the Lead
Investor determines is necessary and appropriate in the exercise of his or her
authority. Such Proxy will be irrevocable by the Investor unless and until &
successor lead investor (“Replacement Lead Investor”) takes the place of the Lead
Investor. Upon notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy. If
the Proxy is not revoked within the 5-day time period, it shall remain in effect

Restriction on Transferability

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

14. Do the securities offered have voting rights?

1 Yes
M No

15. Are there any limitaticns on any voting or cther rights identified above?

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

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

This Agreement constitutes the entire agreement between the parties hereto with
respect to the subject matter hereof and may be amended only by a writing
executed by all parties.

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

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

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

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securitics being offered may not be transferred by any purehaser of such securities during the one year

perind heginning when the securitics were issued, unless such securities are transferredd:

- to the issuer;

r

1o an accredited investor,

w

as part of an offering registered with the U.S. Securities and Exchange Commission: or

i~

. 10 a member of the family of the purchaser or the equivalent, to a trust conolled by the purchaser, to a



trust ereated for the henefit of a member of the Family of the purchaser ar the cquivalent, or in connection

with the death or divorce of the purchaser or other similar circumstance.

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

The term “member of the famlly of the purchaser or the equlvalent” Includes a chlld,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling,
mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law of
the purchaser, and includes adoptive relationships. The term “spousal equivalent” means a

sceupying a qui to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

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

Securities Securities

(or Amount) Cor Amount) Vating
Class of Security Authorized Outstanding Rights
Common 200,000,00
Stock o 153,607,816 Yes v

Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants:
Options: 11,835,000

Describe any cther rights:

The company has not yet authorized the Preferred Stock which will be sold in this
offering. Preferred stock will have a liquidation preference over common stock.
There are no differences in rights between tha Series Seed 1and Series Seed 2
stock.

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

The holders of a majority-in-interest of voting rights in the Company could limit
the Investor's rights in a material way. For example, those interest holders could
vate ta change the terms of the agreements governing the Company's operations
or cause the Company to engage in additional offerings (including potentially a
public offering).

These changes could result in further limitations on the voting rights the Investor
will have as an owner of equity in the Company, for example by diluting those
rights ar limiting them to certain types of avents or consents

To the extent applicable, in cases where the rights of helders of convertible debt,
SAFES, or other outstanding options or warrants are exercised, or if new awards
are granted under our equity compensation plans, an Investor's interests in the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Invester's securities will decrease, which could also diminish
the Investor's voting and/or economic rights. In addition, as discussed above, if a
majority-in-interest of holders of securities with voting rights cause the Company
to issue additional equity, an Investor's interest will typically also be diluted.

Based on the risk that an Invester’s rights could be limited, diluted or otherwise
gualified, the Investor could lose all or part of his or her investment in the
securities in this offering, and may never see positive returns

Additional risks related to the rights of other security holders are discussed
below, in Question 20.

19. Are there any differences not reflected above between the securities being offered and
each cther class of security of the issuer?

No.

20. How could the exercise of rights held by the principal shareholders identified in Question &
above affect the purchasers of the securities being offered?

As holders of a majority-in-interest of voting rights in the Campany, the
shareholders may make decisions with which the Investor disagrees, or that
negatively affect the value of the Investor’s securitics in the Company, and the
Investor will have no recourse to change these decisions. The Investar's interests
may conflict with those of other investors, and there is no guarantee that the
Company will develop in a way that is optimal for or advantageous to the Investor.

For example, the shareholders may change the terms of the Articles of
Incorporation for the company. change the terms of securities issued by the
Company, change the management of the Company, and even force out minority
holders of securities. The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfavorable to you but favorable to
them. They may also vote to engage in new offerings and/or to register certain of
the Company's securities in a way that negatively affects the value of the
securities the Investor owns. Other holders of securities of the Company may also
have access to more information than the Investor, leaving the Investor at a
disadvantage with respect to any decisiens regarding the securities he or she
owns. The shareholders have the right to redeem their securities at any

time. Shareholders could decide to force the Company to redeem

their securities at a time that is not favorable to the Investor and is damaging to
the Company. Investors' exit may affect the value of the Company and/or its
viability. In cases where the rights of holders of convertible debt, SAFES, or other
outstanding options or warrants are exercised, or if new awards are granted under
our equity compensation plans, an Investor's interests in the Company may be
dilutecl. This means that the pro-rata portion of the Company represented by the
Investor's securities will decrease, which could also diminish the Investor's voting
and/or economic rights. In addition, as discussed above, if a majority-in-interest of
holders of securities with voting rights cause the Company to issue additional
stock, an Investor’s interest will typically also be diluted.

Based on the risks described above, the Investor could lose all or part of his or her
investment in the securities in this offering, and may never see positive returns.















Runway & Short/Mid Term Expenses

Rayton Solar Inc. cash in hand is $45,583.79, as of February 2023. Over the last
three manths, revenues have averaged $0/manth, cost of goods sold has
averaged $0/month, and operational expenses have averaged $22,500/month, for
an average burn rate of $22,500 per month. Our intent is to be profitable in 18
months.

Our goal for 2023 is to be able to make a sample wafer on production grade
eqguipment, which we expect to cost around $700,000. We expect expenses to
go up as we plan to bring on 2 - 3 additional full time employees, and some other
contractors. That would bring our monthly expenses to about $90k / month.

We could start to generate revenue down a few different paths. One path would
be for us to raise an additional $10M to purchase equipment to do manufacturing
ourselves. Alternatively. we could outsource that manufacturing, which may
decrease our capital needs to about $3M. We could also pursue cheaper
equipment or tax grants to make this cheaper, but we expect we'll need to raise
at least $2M te get to a revenue generating point. Our expectation is that we'd be
able to generate revenue 6 - 12 months after raising those funds.

We zre not currently profitable. We believe we could reach that point if we
preduce 125,000 wafers per year. If we're able to raise $10M, we believe it would
take 12 months to get to an annual profit of $2.2M.

We are actively pursing grants. We are currently working with an R&D firm to
look for grants we should be applying for. We have not applied for any grants
since 2017/2018, and have not received any grant money. We are also pursuing
institutional capital, which we believe will be more doable after we've produced
the sample wafer. If needed, we could also pursue a subleaser for our existing
space, which would bring cur monthly expenses down to $8k per menth,
extending our runway.

All projections in the above narrative are forward-lcoking and not guaranteed.

INSTRUCTIONS 10 QUESTHION 280 The discussion mst cover

1 year for wirich finnncial statemients are provided For

issuers with no prior sperating history, the discussion should focus on financial wmilesiones and cperational, liquidity aid

other challenges. For issuers with an operating history, the discission showdd focus on vohether histarical resulis and casi

Jiows are represensarive of whar investors should expect in the funure, Take inio account the proceeds of the offering and any

other known ar pending sources of vapital. Discuss how the proceeds from the ffering will affect liquidity, viether

receiving these junds and any other oddisional finds is necessary 1o the viabiliiy of the business, and how quickly the issuer

anricipates using its quailable cash Desecibe she otfher available soiarces of capizal 10 the business, such s hnes of svedit o

required coniributions by shareliolders. References (w the issier in this Questivn 28 und these insiruetions refer 10 th issuer

and its predecessors, if any.

FINANCIAL INFORMATION

2¢. Include financial statements covering the twe most recently completed fiscal years or the
period(s) since incepticn, if shorter:

Refer to Appendix C, Financial Statements

L Andrew Yakub, certify that.

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

(23 the financial infermation of Rayton Solar Inc. included in this Form reflects
accurately the information reported on the tax return for Rayton Solar Inc. filed

for the most recently completed fiscal year.

Andrew Yakub

CEQ

STAKEHOLDER ELIGIBILITY

30 With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,
officer, general partner or managing member of the issuer, any beneficial owner of 20 percant

ar mare of the issuer’s out:
Issuer in any capacity at the time of such sale, any person that has been ot will be paid
(directly or indirectly) remuneraticn for sclicitation of purchasers in connection with such sale
s, or any general partner, directer, officer or managing member of any such

tanding voting equity securities, any promoter cannected with the

of securi
solicitor, prior te May 16, 2016:

(1) Has any such parson keen convicted, within 10 years (or five years, in the case of issuers
their predecessors and affiliated issuers) before the filing of this offering statement. of any
felony or misdemeanor:

. in connection with the purchase or sale of any security? [ Yes

. Involving the making of any false filing with the Commission? [] Yes

arising aut of the eonduct of the busine:
securities dealer. investment adviser, funding portal or paid solicitor of purchasers of
securities? [] Yes & No

of an underwriter, broker, dealer, municipal

(2) Is any such person subject to any order, jJudgment or decree of any court of competent
jurisdiction, entered within five years before the filing of the Information required by Section
AA(D) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjoins such persen from engaging or continuing to engage in zny conduct or practice:

i. in connection with the purchase or sale of any security? [ Yes

ii. involving the making of any false filing with the Commission? [] Yes

iii. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [] Yes 7 No

(3) Is any such person subject to a final order of a state securities cammission (or zn agency or

officer of a state performing like functions); a state authority that supervises or examines

banks, savings associations or credit unions; a state insurance commission (or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the U.S.

Commadity Futures Trading Commission; or the Natianal Credit Union Administration that

i. at the time of the filing of this offering statement bars the person from:

>

association with an entity regulated by such commission, authority, agency or
officer? [ ye

engaging in the business of securities, insurance or banking? (] Yas

m

anmanina in cavinas acsariatinn ar cradit tinian actiuities? ] Vas 2 N

5



[N

e e

ii. constitutes 3 final order based on a violation of any law or regulation that prenibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?

[ Yes & No

(4) Is any such person subject to an order of the Commission entered pursuant to Section
15(k) or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:
i. suspends or revokes such person’s registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [] Yes [3 No
ii. places limitations on the activities, functions or operations of such person?
[ Yes & No
iii. bars such person from being associated with any entity or fram participating in the
offering of any penny stock? [ ves

(5) Is any such person subject to any order of the Commission enterad within five years before
the filing of this offering statement that, at the time of the filing of this offering statement,
arders tha persan o cease and desist from cemmitting or causing a viclation ar future
violation of:
i any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17¢2)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 206(1} of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [] Yes [ No

ii. Section 5 of the Securities Act? [] Yes

(8) Is any such person suspended or expelled from membership in, or suspendec or barred
from association with a member of, a registered national securities exchange or a registered
national or affiliated securities associatien for any act or omissicn to act constituting conduct
inconsistent with just and equitable principles of trade?

[] Yes [ No

(7 Has any such person flled (as a registrant or Issuer), ¢r was any such person or was any
such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commissien that, within five years before the filing of this offering
statement, was the subject of a refusal order, stop order, or order suspending the Regulation
A exemption, or is any such person, at the time of such filing, the subject of an investigation or
proceeding to detarmine whether & stop order or suspension ordar should ba issued?

OvesEANe

(8) Is any such persan subject to a United States Postal Service false representation crder
entered within five years before the filing of the information required by Section 4A(b) of the

Securities Act, or is any such persen, at the time of filing of this offering statemant, subject to

a temporary restraining crder or preliminary Injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme or device for cbtaining money or property
through the mail by means of false representations?

[ Yes [d No

If you would have answered “Yes” to any of these questions had the conviction, order,

jud, decree, i Ision or bar occurred or been issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.

INSTRUCTHONS IO QUESTION 30 Final avder means a wratten divective or declaratory statemeni issued by @ federal ar
sieze agency, described in Rule S03(a)(3) of Regularlon Crovdfimding, under applicable stanrory auttoriry thar provides

o riatice and an apportunity for hearing witich constitutes a final dispasinon or action by that federal or state agency.
i s f i gency

Nov aatters are required in he disclosed with respect to evenis relating 10 amy alfiliated iscver that ecurred hefore the
affliarion arose if the afiliared entiry is not (i) in contvol of the issuer or (ii) under common eontroi with the issuer by a third

prrty that was i cantrol of the affilicied entity af the tive of such evenis

OTHER MATERIAL INFORMATION

31. In addition to the informaticn expressly required te be included in this Form, include:
- (1) any arher material infarmation presented to investors; and

(2) such further material information, if any, as may be necessary te make the required
statements, in the light of the circumstances under which they are made, not misleading.

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a power of attorney to make voting decisions on
behalf of that Investor to the Lead Investor (the “Proxy”). The Proxy is irrevocable
unless and until a Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day period to revoke the Proxy.

Pursuant to the Proxy, the Lead Investor or his or her successor will make voting
decisions and take any other actions in cannection with the voting on Investors’
behalf,

The Lead Investor is an experienced investor that is chosen to act in the role of
Lead Investar on behalf of Investors that have a Proxy in effect. The Lead Investor
will be chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
final investment decision to purchase the securities related to the Company.

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

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

Althcugh the Lead Investor may act in multiple roles with respect to the
Company's offerings and may potentially be compensated for some of its
services, the Lead Investor's goal is to maximize the value of the Company and
therefore maximize the value of securities issued by or related to the Company.
As aresult, the Lead Investor’s interests should always be aligned with those of
Investors. It is, hawever, possiklethat in some limited circumstances the Lead
Investor’s interests could diverge from the interests of Investors, as discussed in



section 8 above.

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

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include information about each investor who holds an interest in the SPV,
including each investor’s taxpayer identification number ("TIN"} (e.g., social
security number or employer identification number). To tha extent they have not
already done so, each investor will be required to provide their TIN within the
earlier of (i) two (2) years of making their investment or (ii) twenty (2Q) days
prior to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPV raserves the right to withhold from any
proceeds otherwise payable to the Investor an amount necessary for the SFV to
satisfy its tax withholding obligations as well as the SPV's reasanable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
result of the investor’s failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.

INSTRUCTIONS TO QUESTION 30: If infor ed 10 investors in a farmat, media or other means not able to

on is pr

be refiected in iext ar portable documen: jorma, ihe issuer should incinde:
(1) @ deseription of the material content af such information;

(b) w deseription of the forma in which such disclosure is presentee; und

(c) it the case of disclosiae in videa, audte or other

mic inedic ar format, a transcript or ription af such disclosurs

ONGOING REPORTING

32. The issuer will file a report electronically with the Securities & Exchange Commission
annually and post the report on its website, no later than:

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

33. Once po

ted, the annual report may be found on the issuer’s website at

https://www.rayton.co//invest

The issuer must confinue to comply with the ongoing reporting requirements until:

. the issuer is required to file reports under Exchange Act Sections |3(a) or 15(d):

[

. the issuer has (iled at least one annual report and has fewer than 300 holders of record:

the issuer has filed at least three annual reports and has total assets that do not exceed $10

million;

. the issuer or another party purchases or repurchases all of the securities issued pursuant to

Section 4(a)(6), including any payment in full of debr securitics or any complete

redemption of redeemable securiti

or the issuer liquidates or dissolves in accordance

wilh state law
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Appendix D: Director & Officer Work History

Andrew Yakub

Dr. James Rosenzweig

Appendix E: Supporting Documents

Pursuant to the requirements of Sections 41a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding (§
227.100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meets all of the reguirements for

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

Rayton Solar Inc.

By

Andrew Yakub

CEO, Chairman of the Board,
Secretary, and Treasurer

Pursuant 1o the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding
(§ 227.100 et seq.), this Form C and Transfer Agent Agrecment has been signed by the following persens in the

capacities and on the dares indicared.

James Rosenzweig

Director
4/26/2023

Andrew Yakub

CEO, Chairman of the Board, Secretary, and
Treasurer
4/26/2023

The Form C must be signed by the < princ ccurive officer or office wincipal financial officer, its conoller o principal accounting officer

and at least a majority of the board of directors ersans performung similar fur L8

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

As an authorized representative of the company, | appoint Wefunder Portal as the
company’s true and lawful representative and attorney-in-fact, in the company’s name,
place and stead to make, execute, sign, acknowledge, swear to and file a Form C on the
company’s behalf. This power of attorney is coupled with an interest and is irrevocable.
The company hereby waives any and all defenses that may be availakle to contest, negate
or disaffirm the actions of Wefunder Portal taken in good faith under or in reliance upon
this power of attorney.




