Form C

Cover Page

Name of issuer:

Apsy Inc

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: DE
Date of organization: 7/28/2020

Physical address of issuer:

8871 Burton Way
West Hollywood CA 90048

Wehsite of issuer:

https:/www.apsy.io

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 numbet, 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:

6.5% 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 secutity offered:

[J Common 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 cne share of stock as
described under Item 13.

Target offering amount:



$50,000.00

Qversubscriptions accepted:
Yes
ONo
If yes, disclose how cversubscriptions will be allocated:
[J 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 amaunt):

$1,000,000.00

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:

4
Most recent fiscal year-end: Prior fiscal year-end:

Total Assets: $36,580.00 $837.00
Cash & Cash Equivalents $19,439.00 $837.00
Accounts Receivable; $16,735.00 $0.00
Short-term Debt: $91,237.00 $9,522.00
Long-term Debt: $0.00 $0.00
Revenues/Sales: $101,736.00 $1,068.00
Cost of Goods Sold: $89,770.00 $9.522.00
Taxes Paid $0.00 $0.00
Net Income: ($56,346.00) ($8,685.00)

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

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

Offering Statement

Respond 1o 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 1s available elsewhere in the Form. either state that it is inapplicable.

include a cross-reference to the responsive disclosure, or omit the question or series of questions.

Be very careful and precise in answering all questions. Give full and complete answers so that they are
not misleading under the circumstances involved. Do not discuss any future performance or other
anticipated cvent unless you have a reasonable basis to belicve 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:

Apsy Inc
COMPANY ELIGIBILITY

2. [v] 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)(8) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

Has filed with the Commission and pravided to investors, to the extent required, the
ongoing annual reports required by Regulation Crowdfunding during the twao 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(a)(6) of the Securities Act.

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

[ Yes %] No
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.

Principal © i Maln Year Jolned as
Director rincipa S ceupation Employer Director
Tooraj Helmi CEO Apsy 2020

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

OFFICERS OF THE COMPANY

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

Officer Positions Held Year Joined
Tooraj Helmi CEO 2020
Tooraj Helmi President 2020
Tooraj Helmi cTe 2020

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

INSTRUCTION TO QUESTION 5: For purposes of this Question 5, the term officer means a president. vice president,
secrerary, reasurer or principal financial officer, compuroiler or principal accounting officer, and any person thar 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.

N £ Hold: No. and Class % of Voting Power
ame|eliinider of Securities Now Held Prior to Offering
Tooraj Helmi 16489011.0 Cammon Stock 859

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

10 the date of filing of this offering siatement.

To calenlate toral voting power, include all securities for which the person divectly or indirectly has or shares the voiing
power, which includes the power to vote or to direct the voting of such securities. If the person has the right to acquire
voting power of such securities within 60 days. including through the exeicise of any option, warrant or vight, the
conversion of a security, or other acrangement, or if securities nre held by a member of the fumily, drough corporations or
partnerships, or otherwise in ¢ manner that would allow a person 1o direct or control the voting of the securities (or share in
such direction or conirol — as, for example, a co-trusiee they should be included as being “beneficially owned.” You
should include an explanation of these circumstances in a fooinote to the “Number of and Ciass of Securities Now Held.” To
calenlare ouistanding voring equiry securities, assume all ourstanding oprions are exercised and all oussianding converiible

securities converled.

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

AINSTRUCTION 1O QUESTION 7: Wefunder will provide your company’s Wefunder profile as an appendix (Appendix A) to

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 iranscribed.

This means that any information provided in your Wefunder profile will be provided to the SEC in response to this question.
As a result. your company will be potentially liable for missiaiements and omissions in your profile under the Securities Act
af 1933, which requires you ro provide material informarion relaied to your business and anticipared business plan. Please

review your Wefunder profile carefully to ensure it provides all material information, is not false or misleading, and does

not amit anv information that would cause the infarmetion included to be false or misleadine.



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 an 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:

We have assumed that we could eliminate 17% cost of building apps each year -
increasing our marains accordingly. That requires being able to release our Al
tools according to our five-year product roadmap. Given the complexity of our
tools, there is a slight chance that there will be a delay which can have a slight
negative impact on our revenues and hence future rounds

We have assumed a conservative growth in our customer acquisition which varies
between 2 te 10 folds. So while we might be able to do better, there is also a
chance of doing worse. In such cases are, revenue projections would be lower.

We have assumed we could expand globally, and we have been during 2021 and
2022. In addition, we plan to expand into Latam and East Asia in the upcoming
years. While we are not aware of any regulations preventing a US company from
selling apps in such regions, there is a chance that countries such as China or
India do not allow selling apps without a local subsidiary being established. In
such a case, we will try to establish the required cenditions, but it could impact
our growth rate.

While we have invented all of our techniques and processes in-house via extensive
R&D effort and have filed patents on our unique core technology and

processes, there is a chance that another company will try to replicate our
approach. While the chance of success of such adversaries is minimal - due to the
complexity of our approaches - there is a slight chance they could replicate. In
such cases we would take legal actions that might incur legal costs.

While we use the highest standard to apply data encryption and happy security
standards such as HIPAA and PCI, there is always the chance that malicious users
fund ways to break into an app and get access to our user's app data. That could
result in a user would make us liable for such breaches. We are considering two
actions to protect us here: 1. A team in our research department is tasked with
proactively finding ways to make our apps more secure by introducing advanced
security concepts. 2. We are working with our legal counsel to write our contracts
to minimize such liabilities.

While we don’t have any reliance on the Crypro investment or its markets, the
recent downturn in these markets can spill over to other financial sectors. In
addition, given that we cater to startups more than others, if the level of
investment lowers, they will potentially spend less on tech, which can impact our
sales. With this risk in mind, we have started expanding our public tools to cater
to startups and individual developers or enterprises who would like to generate
code for part of their systems.

For example, we will be releasing Automata, an intelligent backend code
generator, in Q3 2022 to pair with our famous frontend code generator,
Panorama. Using this duo, developers can generate 80% or more of the source
code for their app by providing the design description.

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 require to successfully grow our
business.

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 liquidity event such as a sale of the Company or an IPO. If neither the
conversion of the Securities nor a liquidity event occurs, the Purchasers could be
left holding the Securities in perpetuity. The Securities have numerous transfer
restrictions and will likely be highly illiquid, with no secandary 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.

INSTRUCTION TQ QUESTION 8: Avoid generalized statements and include anly those factors that are unique 1o the issuer
Discussion should be tailored to the issuer s business and the offering and should not repeat the factors addressed in the

levends ser forth abave . No soecific number of risk factors is reauited to be identified
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Apsy Inc

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: DE
Date of organization: 7/28/2020

Physical address of issuer:

8871 Burton Way
West Hollywood CA 90048

Website of issuer:

https:/www.apsy.io

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 numbet, 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

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
shares of preferred stock calculated using the method that results in the greater
number of preferred stock:
. the total value of the Investor's investment, divided by
a. the price of preferred stock issued to new Investors multiplied by
b. the discount rate (100%), or
i, if the valuation for the company is more than $10,000,000.00 (the “Valuation
Cap™), the amount invested by the Investor divided by the quotient of
a. the Valuation Cap divided by
b. the total amount of the Company’s capitalization at that time.
. for investors up to the first $50,000.00 of the securities, investors will receive
a valuation cap of $8,000,000.00

o

Additional lerms of the Valuation Cap. For purposes of option (ii) above, the Company's
capitalization calculated as of immediately prior to the Equity Financing and
(without double-counting, in each case calculated on an as-converted to Common
Stock basis):

- Includes all shares of Capital Stock issued and outstanding;
- Includes all Converting Securities;
- Includes all (i) issued and outstanding Options and (ii) Promised Opticns; and

- Includes the Unissued Option Pool, except that any increase to the Unissued
Option Pool in connection with the Equity Financing shall only be included to
the extent that the number of Promised Options exceeds the Unissued Option
Pool prior to such increase.
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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
ar 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 autheorized 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 securities being offered may not be transferred by any purchaser of such securities during the one year

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

L. to the issuer;

2. to an accredited investor:

3. as part of an offering registered with the U.S. Securities 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 divoree 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
cohabltant 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 ar classes of securities of the issuer.

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Commen 25,637,903 19,963,261 Yes v

Securities Reserved for
Class of Security Issuance upon Exercise or Canversion

Warrants:

Options:

Describe any other rights:

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 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 or limiting them to certain types of events or consents.

To the extent applicable, in cases where the rights of holders of convertible debt,
SAFES, or other outstanding options or warrants are exercised, or if new awards
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FINANCIAL CONDITION OF THE FINANCIAL CONDITION OF THE FINANCIAL CONDITION OF THE
JER S ISSUER
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