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Name of issuer:

blushift Aerospace, Inc

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: DE
Date of organization: 10/10/2014

Physical address of issuer:

2 Pegasus St
Suite 2
Brunswick ME 04011

Website of issuer:

https://www.bluShiftAerospace.com

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

Amount of compensation to be paid to the intermediary, whether as a dollar amount 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 amount of referral
and any other fees associated with the offering:

4.0% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement
for the intermediary to acquire such an interest:

No

Type of security offered:

[[]Commeon Stock
[ Preferred Stock
[ Debt

Other

If Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered:

50,000

Price:

$1.00000

Method for determining price:

Pro-rated portion of the total principal value of $50,000; interests will be sold in
increments of $1; each investment is convertible to one share of stock as
described under Item 13.



larget offering amount:

$50,000.00

Oversubscriptions accepted:
] Yes
[ONo
If yes, disclose how oversubscriptions will be allocated:
[ Pro-rata basis
[] First-come, first-served basis
Other

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (if different from target offering amount):

$4,000,000.00

Deadline to reach the target offering amount:

4/30/2023

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

Current number of employees:

5
Most recent fiscal year-end: Prior fiscal year-end:

Total Assets $177,895.00 $12,376.00
Cash & Cash Equivalents: $165,419.00 $10,835.00
Accounts Receivable: $0.00 $0.00
Short-term Debt: $70,499.00 $21,309.00
Long-term Debt: $1,192,369.00 $92,929.00
Revenues/Sales: $5,000.00 $135,281.00
Cost of Goods Seld: $3,821.00 $3032.544.00
Taxes Paid $0.00 $0.00
Net Income: ($983,111.00) ($210,638.00)

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

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, IA, KS, KY, LA, ME, MD,
MA, M, MN, M5, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, IV

Offering Statement

Respond to each question in each paragraph of this part. Set forth each question and any notes. but not
any instructions thereto, in their entirety. If disclosure in response to any guestion is responsive to one
or more other questions, it is not necessary to repeat the disclosure. If a question or series of questions
is inapplicable or the response is available elsewhere in the Form, either state that it is inapplicable,

include a cross-refercncce to the responsive disclosure, or omit the question or scrics of questions.

Be very careful and precise in answering all questions. Give full and complete answers so that they are
not misleading under the circumstances involved. Do not discuss any [uture performance or other
anticipated event unless you have a reasonable basis to believe that it will actually oceur within the
foreseeable future. If any answer requiring significant information is materially inaccurate, incomplete
or misleading, the Company, its management and principal shareholders may be liable to investors

based on that information.

THE COMPANY

1. Name of issuer:

bluShift Aerospace, Inc

COMPANY ELIGIBILITY

2, 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 company registered or required to be registered under the
Investment Company Act of 1940.

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

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

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

unidentified company or companies.

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

3. Has the issuer or any of its predecessors praviously failed to camply with the ongoing
reporting requirements of Rule 202 of Regulation Crowdfunding?

[1Yes

DIRECTORS OF THE COMPANY

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

PicisalOcEisEtGH Main Year Joined as
Director R Upatiol Employer Director
bluShift
Sascha Deri CEO 2014

Aerospace Inc

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

OFFICERS OF THE COMPANY

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

Officer Positions Held Year Joined
Sascha Deri CEO 2014

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

INSTRUCTION TO QUESTION 5: For purposes of this Question 3, the term officer means a president, vice president,
secretary, reasurer or principal financial officer, comptroiler or principal accounting officer, and any person that routinely

performing similar functions.

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 or more of the issuer’'s outstanding voting
equity securities, calculated on the basis of voting power.

Name of Holder No. and Class % of Voting Power
of Securities Now Held Prior to Offering
Sascha Deri 1000000.0 Common 100.0

INSTRUCTION TO QUESTION 6: The above information mitst be provided as of a date thai is no more than 120 days prior

to the date of filing of this offering siatement.

1o calculate total voting power, include all securities for which the person divectly er indirectly has or shares the voting
power, which includes the power to vote or to direct the voting of such secarities, If the person has the right to acquire
voting power of such securities within 60 days, including through the exercise of any oprion, warrani or vight, the
conversion of a security, or other arrangement, or if securities are held by a member of the tamily, through corporations or
partnerships, or otherwise in ¢ manner that would allow a person to direct or control the voting of the securiites (or share in
such direction or cantrol — as, for example, a co-trusiee) they should be included as being “bencficially owned " You
should include an explanation of these circumstances in a fooinote to the “Number of and Class of Securities Now Held." To
caleulate autstanding voting equity securities, assume all outstanding options are exercised and all eutstanding convertible

securities converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail 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 your company’s Wefunder profile as an appendix (Appendix A) 1o

the Form C in PDF format. The submission will include all Q&A items and “read more” links in an un-collapsed format. All

videos will be transcribed.

This mecns thai any information provided in your Wefunder profile witl be provided o the SEC in response to thix guesiion
As a result, your company will be potentially liable for missiciements and omissions in your profile under the Securities Act
af 1933, which requires vou to provide material information relaied to your business and anticipated business plan. Please
review your Wefunder profile carefully to ensure it provides all material information, is not false or misleading, and does

not omit any information that would cause the information included ro be false or misleading.



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 speculative or risky:

Construction, regulation compliance and permitting costs at the launch site and
associated mission control and bluShift controlled public viewing areas may be
more costly than was planned.

Development delays. For instance, our large engine test stand may need
significant upgrading for additional shielding or capacity to meet the
requirements of the full-flight vehicle capable version of the engine to be tested
sufficiently.

The final coastal launch location and rocket flight safety and hazard analysis will
require approvals and acceptance from the local community and the FAA. It is
passible this effort is delayed or requires unexpected additional resources which
will require additional searching of funding. The major effect on this phase of
crowd equity funding is that increased resources may be spent to find a different
location than was anticipated or time and effort to work with the community and
the FAA for approval.

Our current financial model tolerates the loss of one of two of 'Starless Rogue’
launch vehicles but not both. We are planning to manufacture twao so that we
have a spare to quickly go to in case the first one is lost. If both are lost during
launch then it is expected that there will be additional costs in time, materials and
market lost.

Scaling our engine to its full size may present unforeseen technical challenges,
such as combustion stability, that presents challenges as we solve those problems
and may push integration of the engine into the larger Starless Rogue out by
several months.

COVID-19 can materially impact our business. It is unclear how long the COVID-19
pandemic will last and to what degree it could hurt our ability to generate
revenues or ability for employees, contractors or suppliers to work productively.

Loss of key staff members. Staff members who leave, need to be laid off due to
lack of sufficient funding, are out sick or otherwise incapacitated for extended
periods of time or are terminated could present significant delays to the timeline.

Complying with government regulation, especially ITAR, may create significant
loss in productivity as additional systems and processes are put in place and staff
members have to go through significant hurdles to work securely.

Inflation, unavailability of labor, raw materials and shipping delays may cause
unexpected increases in costs and possibly critical delays in integrated
static rocket testing prior to launch and launch itself.

Acquisition of launch insurance as a smaller launch provider without significant
prior launch history may prove difficult or more expensive than expected, causing
delays and increases in costs.

While the scope of this fundraising stage is to complete engine testing, it is
possible the engine tests themselves critically fail. Repeated failures could mean
the need to raise more funds or a failure to access targeted markets in time and
delay in significant revenue generation. These failures and lack of additional
funding could terminate the company’s operations or significantly slow the
company's ability to move forward.

There may be trademark litigation for the company’s name, as another company
has expressed cancern in previous communications. Litigating, and possibly
renaming and rebranding the company would represent significant legal,
marketing and market recognition challenges. Trademarks have been filed for
both 'bluShift" and 'MAREVL' with the USPTO.

Unexpected legal and accounting services costs may increase funds needed
beyond what was originally expected.

The Company may never receive a future equity financing or elect to convert the
Securities upon such future financing. In addition, the Company may never

undergo a ligquidity event such as a sale of the Company or an IPQ. If neither the
conversion of the Securities nor a liquidity event occurs, the Purchasers could be



lett halding the Securities in perpetuity. |he Securities have humerous transter
restrictions and will likely be highly illiquid, with no secondary market on which to
sell them. The Securities are not equity interests, have no ownership rights, have
no rights to the Company’s assets or profits and have no voting rights or ability to
direct the Company or its actions.

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

INSTRUCTION TO QUESTION 8: Avoid generalized statements and include only those factory that are unique 10 the issuer.
Discussion should be tailored to the issuer’s business and the offering and should not repeat the fuctors addressed in the

legends set forth above. No specific number of risk factors is required to be identified.

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 Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described above, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

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

If we raise: $50,000

Use of 449% Labor Expenses which includes current engineers, production staff,
Piicpads: marketing, contractors for PR agent, fund-raising, accounting and legal;

30% Materials & Licensing Costs for production of MAREVL engine,
consumables;

22% All Other Operating Expenses such as leases, liability insurance,
R&D, training, software systems, utilities, advertising & marketing, etc.

4% towards Wefunder fees

If we raise: $4,000,000

Use of 38% Labor Expenses which includes engineers, technicians, interns,
Proceeds: | arketing, contractors including production staff, PR agent, accountant,
attorney, environmental study professionals, consultants for FAA launch
provider licensing;

25% Capital Investments such as test site upgrades, launch site launch
rail, wharf, road, renewable energy system, communications, and storage
building, missicn control trailer, additional ground telemetry systems,
and manufacturing equipment.

10% Materials & Licensing Costs for production of flight ready MAREVL
engine and Starless Rogue beta rockets, consumables, launch licensing
with spaceport

23% All Other Operating Expenses such as leases, liability insurance,
R&D, training, software systems, utilities, advertising & marketing,
enviranmental assessment studies, etc.

4% towards Wefunder fees

INSTRUCTION TO QUESTION 10: An issuer st provide a reasonabiy detailed description of any intended use of
proceeds, such that invesiors are provided with an adequete amount of information to undersind how the offering proceeds
will be used. If an issucr has identificd a range of possible uses, the issuer should identify and describe each probable use
and the factors the issuer may consider in allocating proceeds among the potential uses. If the issuer will accept proceeds in

excess of the larget offeving uraouni, the issuer nrust describe the purpose, method for allocating oversubserviptions, and

intended use of the excess proceeds with similar specificity. Please include all potential uses of ihe proceeds of the offering,

including any that may apply only in the case of oversubscriptions. If you do not do so, you may later be required 10 amend

your Form C_Wefunder is not responsible for any faiture by you to describe a potential use of affering proceeds.

DELIVERY & CANCELLATIONS

1. How will the issuer complete the transaction and deliver securities to the investors?

Book Entry and Use of XX Investments LLC as Transfer Agent and Custodian.
Investments will be in book entry form. This means that the investor will not
receive a certificate representing his or her investment. Each investment will be
recorded in the books and records of our transfer agent, XX Investments LLC. XX



Investments LLC will act as custodian and hold legal title to the investments for
investors that enter into a Custodial and Voting Agreement with XX Investments
LLC and will keep track af those investars’ beneficial interests in the investments.
In addition, investors’ interests in the investments will be recorded in each
investor’s “My Investments” screen. The investor will also be emailed again the
Investor Agreement and, if applicable, the Custodial and Voting Agreement. The
Investor Agreement and, if applicable, the Custodial and Voting Agreement will
also be available on the “My Investments” screen.

12. How can an investor cancel an investment commitment?

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

The intermediary will notify investors when the target offering amount has been
met. If the issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may close the offering early if it provides
notice about the new offering deadline at least five business days prior to such
new offering deadline (absent a material change that would require an extension
of the offering and reconfirmation of the investment commitment).

If an investor does not cancel an investment commitment before the 48-hour
period prior to the offering deadline, the funds will be released to the issuer upon
closing of the offering and the investor will receive securities in exchange for his or
her investment.

If an investor does not reconfirm his or her investment commitment after a
material change is made to the offering, the investor’s investment commitment will
be cancelled and the committed funds will be returned.,

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

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notifications disclosing that the commitment
was cancelled, the reason for the cancellation, and the refund amocunt that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

If the Investor cancels his or her investment commitment during the period when
cancellation is permissible, or does not reconfirm a commitment in the case of a
material change to the investment, or the offering does not close, all of the
Investor’s funds will be returned within five business days.

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

The Company’s right to cancel. The Investment Agreement you will execute with us
provides the Company the right to cancel for any reason before the offering
deadline.

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.

To view a copy of the SAFE you will purchase, please see Appendix B, Investor
Contracts. The main terms of the SAFEs are provided below.

The SAFEs. We are offering securities in the form of a Simple Agreement for
Future Equity ("SAFE™), which provides Investors the right to Preferred Stock in
the Company (“Preferred Stock”), when and if the Company sponsors an equity
offering that involves Preferred Stock, on the standard terms offered to other
Investors.

Conversion to Preferred Equity. Based on our SAFEs, when we engage in an offering of
equity interests involving Preferred Stock,
Investors will receive a number of Preferred Stock calculated using the method



o indssedes o
i ooy




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

[“] Yes: No Voting Rights
[ No: Irrevocable voting proxy granted to XX Team.

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

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

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

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

A. Wefunder Portal 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:

“T'he securities being offered may not be transterred by any purchaser of such securities during the one year

period beginning when the securities were issued, unless such securities are transferred:

1 to the issuer;

2. to an accredited investor;

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

4. to a member of the family of the purchaser or the equivalent. to a trust controlled by the purchaser, to a
trust created for the benefit of a member of the family of the purchaser or the equivalent, or in connection

with the death or 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 family of the purchaser or the equivalent” includes a child,
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
cohabitant occupying a relationship generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities 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) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Common 10,000,000 1,000,000 Yes v

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

Options:

Describe any other rights:

We have not yet authorized preferred stock. If we do a priced round, we
anticipate that the SAFEs will convert into preferred stock with liquidation
preferences.

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

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
vote to change the terms of the agreements governing the Company’s operations
or catise the Combanv to enoaae in additional offerinas (includina notentiallv a
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