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

Momento Labs, Inc.
1412 BROADWAY
New York, NY 10018
http://momentoai.com/

Up to $1,234,999.20 in Common Stock at $2.40
Minimum Target Amount: $15,000.00

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

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

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

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

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



Company:

Company: Momento Labs, Inc.

Address: 1412 BROADWAY, New York, NY 10018
state of Incorporation: DE

Date Incorporated: June 21, 2021

Terms:

Equity

Offering Minimum: $15,000.00 | 6,250 shares of Common Stock
Offering Maximum: $1,234,999.20 | 514,583 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: 2,40

Minimum Investment Amount (per investor): $199.20

*Maximum number of shares offered subject to adjustment for bonus shares. See Bonus info below,

Investment Incentives & Bonuses™

Time-Based Perks

Friends and Family - Invest within the first 48 hours and receive 15% bonus shares

Super Early Bird - Invest within the first week and receive 10% bonus shares

Early Bird Bonus - Invest within the first two weeks and receive 5% bonus shares

Volume-Based Perks

Tier 1 Perk - Invest 3500+ and receive 1 vear subscription to a premium clone

Tier 2 Perk - Invest $1000+ and receive (3) 1 yvear subscrioptions to premium clones

Tier 3 Perk - Invest 55,000+ immediate access to clone creation + (53) 1 year subscriptions to premium clones

Tier 4 Perk - Invest $10,000+ and receive unlimited clone creation + (10) 1 vear premium clone subscription + 2% bonus
shares

Tier 5 Perk - Invest $25,000+ Private dinner with Momento Al executive team + Tier 4 perks+ 5% bonus shares

Tier 6 Perk - Invest $50,000+ Tier 5 perks+ 10% bonus shares

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

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

The 10% StartEneine O B

Momento Al will offer 10% additional bonus shares for all investments that are committed by investors that are eligible for
the StartEngine Crowdfunding Inc. OWNer's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares they purchase in this offering. For
example, if you buy 100 shares of Common Stock at $2.40 / share, yvou will receive 110 shares of Common Stock, meaning
you'll own 110 shares for $240. Fractional shares will not be distributed and share bonuses will be determined by rounding
down to the nearest whole share.

This 10% Bonus is only valid during the investors' eligibility period. Investors eligible for this bonus will also have priority if
they are on a waitlist to invest and the company surpasses its maximum funding goal. They will have the first opportunity to
invest should room in the offering become available if prior investments are canceled or fail.



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

The Company and its Business

Company Overview

Momento Labs, Inc. ("Momento Al” or the *Company”) is a social Al cloning platform that allows Al clone creators to
monetize and train their very own Al clones. Momento Al is a pioneering technology company at the forefront of the ever-
evolving world of artificial intelligence. Our cutting-edge Al cloning platform redefines human-Al interaction, offering a
seamless and personalized experience that bridges the gap between virtual companionship and genuine expertise. Through
our innovative "no code” approach, users can create lifelike Al clones of themselves, enabling real-time conversations and
limitless possibilities for monetization.

Platform Features:

At Momento Al, we have developed a state-of-the-art Al cloning platform that allows users to embark on a fascinating
journey of self-discovery and personalization. Our "no code” approach ensures that individuals, regardless of their technical
expertise, can effortlessly mold and shape their virtual replicas, creating authentic and deep interactions that resonate with
users on a profound level,

The integration of historically accurate and real-time data training coupled with our proproetary language model sets
Momento Al apart, enabling Al clones to not only mirror the knowledge of their creators but also evolve alongside them.
This evolution empowers Al clones to engage in fluid and natural conversations, making the experience remarkably lifelike.
Your clone will speak like, sound like, and think like you within minutes.

Key Advantaves:

Our platform stands out by providing unparalleled opportunities for users to interact with the Al clones of prominent
figures and content creators. These Al clones are a true reflection of their real-life counterparts, capturing their expertise
and personalities to provide users with insightful and meaningful conversations.

Monetization through follower subscriptions is a revolutionary aspect of our platform, opening up new avenues for creators
to showcase their talents and passions. Momento Al offers a refreshing take on content creation, empowering creators to
connect with their audiences and transform their virtual personas into potential income streams.

Privacy and Security:

We understand that privacy and security are of utmost importance when dealing with emerging Al technology. At Momento
Al, we take these considerations seriously and assure our users of the security and ownership of their Al clones. We have
implemented robust safeguards to ensure a positive and responsible user experience, and we are committed to maintaining
a secure and user-friendly environment.

Vision and Ethical Approach:

At Momento Al, we firmly believe in the transformative power of Al to enhance human experiences. Our platform embodies
our commitment to fostering a world where human-Al collaboration leads us to uncharted territories of growth and
understanding. As the line between human and Al blurs, we recognize the significance of human-Al synergy and are
dedicated to ethical and responsible development.

Conclusion:

Momento Al's Al cloning platform is an invitation to embrace a new era of personalized Al interactions. We encourage users
to approach this exciting future with wonder, thoughtfulness, and a commitment to shaping a world where human-Al
collaboration enables authentic connections and amplifies our uniqueness, passions, and expertise.

Join us at Momento Al as we pave the way for a future where Al technology enhances and enriches human lives. Explore our
platform and discover the boundless possibilities of human-Al interaction at momentoai.com.

1P
All software-related 1P created by or in association with Momento Labs, Inc. and is the sole property of Momento Labs, Inc.
Momento Al changed its corporate name from Momento NFT, Inc. to Momento Labs, Inc. on August 7, 2023.

Competitors and Industry

Competition




Character Al: Character Al is a chatbot web application that uses neutral language models to generate text responses. It
allows users to develop their own characters and chat with them in a dialogue. Character Al is used by businesses to create
interactive customer service experiences, by educators to create engaging learning modules, and by individuals to simply
have fun chatting with their favorite characters.

Inflection Al: Inflection Al is a generative Al startup that develops large language models for personal assistants. Its
flagship product is Pi, a chatbot that can provide knowledge based on a person’s interests and needs. Inflection Al is backed
by some of the biggest names in tech, including Microsoft, Reid Hoffman, Bill Gates, and Eric Schmidt.

Personal.ai: Personal.ai is a startup that develops Al-powered assistants for businesses. Its platform allows businesses to
create custom assistants that can answer customer questions, schedule appointments, and even generate creative content.
Personal.ai is currently used by a number of large businesses, including Salesforce, Coca-Cola, and IBM.

These are just a few of the many competitors in the generative Al space. As technology continues to develop, we can expect
to see even more innovative and powerful Al-powered assistants emerge in the coming years.

The growth of the Al personal assistant market is being driven by a number of factors, including the increasing demand for
personalized content, the rise of the creator economy, and the advancement of Al technology. We are the first to turn the
trend of generative Al towards personality cloning. Personalized content is becoming increasingly important as consumers
demand content that is tailored to their interests and needs. Al cloning platforms can help creators scale their personal
brands in a way that has not been possible before. This can help creators to connect with their audiences more.

Industry

By 2024, consumer retail spend via chatbots worldwide will reach $142 billion—up from just $2.8 billion in 2019, according
to Juniper Research.

The growth of the Al personal assistant market is being driven by a number of factors, including the increasing demand for
personalized content, the rise of the creator economy, and the advancement of Al technology. We are the first to turn the
trend of generative Al towards personality cloning.

Personalized content is becoming increasingly important as consumers demand content that is tailored to their interests
and needs. Al cloning platforms can help creators scale their personal brands in a way that has not been possible before..
This can help creators to connect with their audiences on a more personal level.

The rise of the creator economy is also driving the growth of the Al cloning platform market. The creator economy is a term
used to describe the growing number of people who are creating and sharing content online.

Al technology is becoming increasingly sophisticated, which is making it possible to create more realistic and engaging
experiences. This is making Al cloning platforms more attractive to creators who want to create high-quality content.

The Al cloning platform market is still in its early stages, but it is expected to grow significantly in the coming years. The
market is expected to be driven by the increasing demand for personalized content, the rise of the creator economy, and the
advancement of Al technology.

Current Stage and Roadmap

Current Stage

Momento Al is currently in the early stages of development. The platform has been launched for i05 and Android, and it is
currently generating revenue. Momento Al has a strong community of creators and fans. This community helps to promote
the platform and drive adoption.

Momento Al has partnered with a number of high-profile creators, including Floyd Mayweather, JuJu Smith Schuster, Al
Horford, and Monique Billings. These partnerships help to legitimize the platform and attract new users.

Future Roadmap

The Company’s efforts for the next few years will be focused on expanding market share, launching and adding additional
features to the product, and research and development for our future products. We have 8 new product and service launches
planned over the next 12 months, including instant language translation, live experiences, paid partnership collaboration
and branding opportunities for creators.

https://blocktelegraph.io/momento-nft-launches-game-changing-social-nft-platform-at-nft-la-conference/
The Team

Officers and Directors



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

& Position: Founder, CEOQ and Director
Dates of Service: October, 2021 - Present
Responsibilities: Runs and operates the company. Annual Salary: $150,000

Other business experience in the past three vears:

* Employer: The Knowledge House
Title: Board Member
Dates of Service: January, 2020 - Present
Responsibilities: The Knowledge House empowers and sustains a talent pipeline of technologists, entrepreneurs, and
digital leaders, who will uplift their communities out of poverty. Julian sits on their board.

Other business experience in the past three vears:

* Employer: Independent C-Level Management Consultant - Contract
Title: Product Management Consultant
Dates of Service: January, 2020 - May, 2021
Responsibilities: I provide product services and guidance on everything from strategy, roadmaps, requirements, GTM,
data analysis, market research, user testing design, product marketing, and process design for post-Series A startups,
political action committees, and supply chain companies.

Name: Nelson Sarco
Melson Sarco ‘s current primary role is with the Issuer.
Positions and offices currently held with the issuer:

¢ Position: Chief Marketing Officer and Director
Dates of Service: January, 2022 - Present
Responsibilities: Oversee the planning, development and execution of Momento Al's marketing and advertising
initiatives that drive growth. Annual Salary: $150,000

Other business experience in the past three years:

= Emplovyer: GroupM
Title: Partner, Group Director, SEO (@ Mindshare
Dates of Service: March, 2016 - January, 2022
Responsibilities: He developed growth strategies helped numerous clients achieve exceptional results and strengthen
their online presence.

Risk Factors

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

These are the risks that relate to the Company:

Uncertain Risk

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

£



Company.

Our business projections are only projections

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

Any valuation is difficult to assess

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

The transferability of the Securities you are buying is limited

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

Your investment could be illiquid for a long time

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

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

We anticipate needing access to credit in order to support our working capital requirements as we grow. The current market
environment may make it difficult for us to obtain 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 that could adversely
affect your investment. Issuing more equity may require bringing on additional investors. Securing these additional
investors could require pricing our equity below its current price. If so, your investment could lose value as a result of this
additional dilution. In addition, even if the equity is not priced lower, your ownership percentage would be decreased with
the addition of more investors. If we are unable to find additional investors willing to provide capital, then it is possible that
we will choose to cease our sales or revenue-generating activity. In that case, the only asset remaining to generate a return
on yvour investment could be our intellectual property. Even if we are not forced to cease our sales activity, the
unavailahility 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 common equity, debt, or preferred stock financings in the future, which may reduce the
value of your investment in the Company. Interest on debt securities could increase costs and negatively impact operating
results. Preferred stock could be issued in series from time to time with such designation, rights, preferences, and
limitations as needed to raise capital. The terms of preferred stock could be more advantageous to those investors than to
the holders of common stock or other securities. In addition, if we need to raise more equity capital from the sale of
Common Stock, institutional or other investors may negotiate terms that are likely to be more favorable than the terms of
your investment, and possibly a lower purchase price per security,

Management's Discretion as to Use of Proceeds

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

Projections: Forward Looking Information

Any projections or forward-looking statements regarding our anticipated financial or operational performance are
hypothetical and are based on management’s best estimate of the probable results of our operations and may not have been
reviewed by our independent accountants. These projections are based on assumptions that management believes are
reasonable. Some assumptions invariably will not materialize due to unanticipated events and circumstances beyond
management's control. Therefore, actual results of operations will vary from such projections, and such variances may be
material. Any projected results cannot be guaranteed.

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



the campaign page.

some of our products are still in the prototyvpe phase and might never be operational products

Developing new products and technologies can be a complex process that involves significant risks and uncertainties.
Technical challenges, design flaws, manufacturing defects, and regulatory hurdles can all impact the success of a product or
service, It is possible that there may never be an operational 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
Company’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.

Quality and Safety of our Product and Service

The quality of a product or service can vary depending on the manufacturer or provider. Poor quality can result in customer
dissatisfaction, returns, and lost revenue. Furthermore, products or services that are not safe can cause harm to customers
and result in liability for the manufacturer or provider. Safety issues can arise from design flaws, manufacturing defects, or
improper use.

Minority Holder; Securities with Voting Rights

The common stock that an investor is buying has voting rights attached to them. However, you will be part of the minority
shareholders of the Company and therefore will have a limited ability to influence management's decisions on how to run
the business. You are trusting in management's discretion in making good business decisions that will grow your
investments. Furthermore, in the event of a liquidation of our company, you will only be paid out if there is any cash
remaining after all of the creditors of our company have been paid out,

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

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

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

Our new product could fail to achieve the sales projections we expect

Our growth projections are based on the assumption that with an increased advertising and marketing budget, our products
will be able to gain traction in the marketplace at a faster rate than our current products 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 that currently have products on the market and/or various respective
product development programs. They may have much better financial means and marketing/sales and human resources
than us. They may succeed in developing and marketing competing equivalent products earlier than us, or superior products
than those developed by us. There can be no assurance that competitors will not render our technology or products obsolete
or that the products developed by us will be preferred to any existing or newly developed technologies. It should further be
assumed that competition will intensify.

We are competing against other recreational activities
Although we are a unique company that caters to a select market, we do compete against other recreational activities. Our
business growth depends on the market interest in the Company over other activities,

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

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

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

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



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

Trademark and copyright litigation has become extremely expensive. Even if we believe that a competitor is infringing on
one or more of our trademarks or copyrights, we might choose not to file suit because we lack the cash to successtully
prosecute a multi-year litigation with an uncertain outcome; or because we believe that the cost of enforcing our
trademark(s) or copvright(s) outweighs the value of winning the suit in light of the risks and consequences of losing it; or
for some other reason. Choosing not to enforce our trademark(s) or copyright(s) could have adverse consequences for the
Company, including undermining the credibility 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 our key personnel, or our failure to attract and retain other highly qualified personnel in the
future, could harm our business

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

The Company is vulnerable to hackers and cyber-attacks

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

Competition from Established and Emerging Players

The Al cloning platform market is rapidly growing and becoming more competitive. Momento Al faces competition from
established players like ElevenLabs, Genny, LOVO, and Play.ht, as well as potential new entrants. Competitors may offer
similar or superior products, pricing, or marketing strategies, which could impact Momento Al's market share and revenue
growth.

Market Acceptance and Adoption

While the Al cloning platform market shows promising growth, there's still a degree of uncertainty regarding the long-term
acceptance and adoption of these platforms. The success of Momento Al depends on the willingness of content creators and
users to adopt Al clones and pay for related services. If there is resistance to Al clones or the concept does not gain
widespread acceptance, it could impede Momento Al's growth.

Intellectual Property and Legal Challenges

As Momento Al deals with Al cloning and content creation, there may be potential legal challenges related to intellectual
property rights and copyright issues. Creators could face disputes over ownership, plagiarism, or unauthorized use of their
Al clones, leading to legal actions that might impact Momento Al's reputation and financials.

Technological Risks
Developing and maintaining a cutting-edge Al platform involves inherent technological risks. This includes potential issues

with Al training, scalability, data security, and system stability. Anv significant technical glitches or security breaches could
lead to service disruptions, loss of user trust, and reputational damage.

Revenue Generation and Monetization

Momento Al's revenue model relies on content creators earning revenue through follower subscriptions to their Al clones.
The success of this model depends on the platform’s ability to attract a large user base and convert them into paying
subscribers. If the monetization strategy proves ineffective or fails to attract creators and subscribers, it could affect the
company's financial performance.

Dependence on Partnerships
Momento Al's partnerships with high-profile creators and brands are crucial for legitimizing the platform and attracting



users. However, reliance on a few key partnerships could expose the company to risks if these partnerships do not
materialize as expected or end abruptly, leading to a loss of credibility and potential user base.

Regulatory and Ethical Concerns
Al technology and its applications often face scrutiny from regulators and the public due to concerns about data privacy, Al

bias, and ethical considerations. Compliance with evolving regulations and addressing ethical concerns surrounding Al
clones may pose challenges for Momento Al's operations.

Market Volatility and Economic Conditions
As with any investment, the performance of Momento Al's stock or financial prospects can be affected by general market

volatility and economic conditions. External factors like global economic downturns or fluctuations in investor sentiment
could impact the company’s valuation and stock price.



Ownership and Capital Structure; Rights of the Securities

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

Stockholder HumeINumher of Securities Owned|Type of Security Owned|Percentage
Julian Rodriguez |64ﬂﬂEHJﬂ Common Stock 51.2247%

The Company's Securities

The Company has authorized Common Stock, Series Seed-1 Preferred Stock, Series Seed-2 Preferred Stock, and SAFE. As
part of the Regulation Crowdfunding raise, the Company will be offering up to 514,583 of Common Stock.

Common Stock

The amount of security authorized is 13,000,000 with a total of 9,334,293 outstanding.
Voting Rights

1 vote per share
Material Rights

The total number of shares outstanding on a fully diluted basis, 12,493,972 shares, includes 9,334,293 shares of Common
Stock (which includes 6,343,088 shares of Common Stock outstanding, 1,987,085 shares of Common Stock options that have
been granted and are currently outstanding, and 1,004,120 shares of Common Stock remain available for issuance to
officers, directors, employees and consultants pursuant to the Company’s 2022 Equity Incentive Plan), 2,471,231 shares of
Series Seed-1 Preferred Stock and 688,448 shares of Series Seed-1 Preferred Stock.

- Right to a share of the Company’s assets in the event of voluntary or involuntary liquidation,

- Dissolution or winding up of the Company that is secondary to the Preferred Stock.

Please see the Company's Amended and Restated Certification of Incorporation attached as Exhibit F for material rights in
their 