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Name of issuer:

Pirouette Pharma Inc.

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorperation/Organization: DE
Date of organization: 6/8/2017

Physical address of issuer:

200 International Drive
STE 170 - 180
Portsmouth NH 03801

‘Website of issuer:

https:/pirouettepharma.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 ta be paid ta the intermediary, whether as a dollar amount or a
percentage of the offering amount, or a geod 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:

5.0% 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

Tyvpe of security offered:

0O Common 3tock
O Preferred Stock
O Debt
Other

If Other, describe the security offered

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered:

50,000

Price:

$1.000000

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,

Target offering amount:

$50,000.00

‘Qversubscriptions accepted:
Yes
O Neo
If yes, disclose how oversubscriptions will be allocated:
O Pro-rata basis
O 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):

$2,376,381.00

Deadline to reach the target offering amount
4/30/2026
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,
i i will be and itted funds will be returned.




‘Current number of employees:

13

Most recent fiscal year-end:

Prior fiscal yeat-end:

Total Assets: $3,878,452.00 $4,504,151.00
‘Cash & Cash Equivalents: $1,610,924.00 $2,094,498.00
Accounts Recelvable: $0.00 $0.00

Current Liabilities: $497,330.00 $190,461.00
Non-Current Liabilities: $7.388.869.00 $4,271,434.00
Revenues/Sales: $0.00 $0.00

Cost of Goods Sald: $0.00 $0.00

Taxes Raid 30.00 30.00

Net Income: ($4,050,003.00) (43,597,016.00)

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

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, |A, KS, KY, LA, ME, MD,
MA, MI, MN, M5, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, 5C,
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 question 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,
inelude 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 50 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 occur 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:

Pirouette Pharma Inc.
COMPANY ELIGIBILITY

2, Check this box to certify that all of the following statements are true for the issuer.

Qrganized 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)(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 extent required, the
ongeing annual reports required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such shorter
petiod that the issuer was required to file such reparts).

Not a development stage company that (a) has no specific business plan or (b) has
indicated that its business plan is te engage in 2 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 Ruls 202 of Regulation Crowdfunding?
O 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.

Diractor et s C bty
Matthew Kane Executive m:uette Pharma 2017
Joseph Nemmers Jr, Retired Retired 2021
Parinaz Motamedy E:::::‘ VNS CofarPartners 2022
‘Conor Cullinane Executive PlrguetteEharma 2017

Inc.

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

‘OFFICERS OF THE COMPANY

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

Officer Positions Held

Elijah Kapas cTO

Elijah Kapas Co-Founder 2017

Matthew Kane Secretary 2017

Matthew Kane [elele} 2017

Matthew Kane Co-Founder 2017

‘Conor Cullinane CEQ 2017

‘Conor Cullinane President 2017
Chair 2017




Lonor Lulinane Lo-Founaer 201/

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

INSTRUCTION TO QUESTION §: For purposes of this Question 5, the term officer means a president,
vice president, secretary, treasurer or principal financial afficer, comptroller or principal accounting

efficer, and any person that routinely performing similar funceions.
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 issuar's sutstanding voting
aquity securities, calculated on the basis of veting power.

- —— No.and Class % of Voting Power
e Ot Hekdey. of Securities Now Held Prior to Offering
Conor Cullinane 4500000.0 Commaon 227

INSTRUCTION TQ QUESTION 6: The above information must be provided as of a date that is ne more
than 120 days prier to the date of filing of this offering statement.

70 ealeulate tatal voting power, inefudo all securities for which the persen directly or indirectly has or
shares the voting 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
exercise of any option, warrant or right, the conversion of a security, or other arrangement, or if
securities are held by a member of the family, through corparations or partmerships, or otherwise ina
manner that would allow a person to direet or control the voting of the securities (or share in such

direetion or eontrol — as, for example, a eo-trustee) they should be included as being “beneficially

owned.” You should includ, epli ion of these ciy in a footnote to the “Number of and
Class of Securrities Now Held.” To calculate outstanding voting equity securities, assume all outstanding

options are exercised and all outstanding convertible securities converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe indetail 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 Wejunder 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. Al videos will be transcribed.

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 poentially liable for misstatements and
omissions in your profile under the Securities Act of'1933, which requires you fo provide material
information related to your business and anticipated business plan. Please review your Wefunder
profile carefully to ensure it provides all material inf tion, is not false or misleading, and does
not omit any information that would cause the information included to be false or misleading.

RISK FACTORS

A g i 1 t il I 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 registratien; however, the
U.S. Securities and Exchange Commission has not made an independent
determination that these securities are exempt from registration.

8. Discuss the matetial factars that make an investment in the issuer speculative of risky:

Technical Risks: Pirouette's products involve complex design and manufacturing
processes. The product’'s performance relies heavily on meeting essential
performance requirements (EPRs) such as extended needle lenath, injection time,
and delivered dose. Any deviation in these performance metrics can significantly
impact the reliability and effectiveness of the products.

Regulatory Risks: There is a risk that Pirouette may not achieve regulatory
approval for its products. The regulatory pathway involves specific testing and
compliance with standards, which presents challenges in meeting the
requirements set by regulatory bodies like the FDA.

Commercialization Risks (Distribution + Pricing/Reimbursement): Pirouette faces
challenges in commercializing its preducts. Success depends on effective
distribution, pricing, reimbursement strategies, and gaining market acceptance
against established competitors.

Commercialization Risks (Intellectual Property): Pirouette relies on its patented
technology for the novel auto-injector, form factor, and internal mechanisms,
There is a risk associated with protecting these patents and maintaining their
competitive advantage in various international markets.

Market Acceptance Risk: There is a risk that the market may not readily accept
Pirouette’s new auto-injector technology. Market trends and consumer
preferences can be unpredictable and may not aligh with the company's
expectations.

Supply Chain and Manufacturing Risk: Given the custom design of Pirouette's
auto-injectors, there is a risk in maintaining a consistent and reliable supply chain
and manufacturing processes. Any disruptions or inefficiencies can impact
product awailability and quality.

Competitive Landscape Risk: Pirouette operates in a highly competitive market
with established players. The company faces the risk of intense competition which
may affect its market share and profitability.

Technology Obsolescence Risk: As Pirouette's products are technology-driven,
there is a risk of the technology becoming obselete due to rapid advancements in
the field or the introduction of superior technologies by competitors.

Financial Sustainability Risk: Pirouette may face challenges in ensuring loeng-term
financial sustainability, especially given the significant costs associated with R&D,
manufacturing, and marketing in a competitive and regulated market.

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 nar a liguidity event oceurs, the Purchasers could be
left holding the Securities in perpetuity. The Securities have numersus transfer
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.

INSTRUCTION TO QUESTION §: Avoid generalized statements and include only those factors that are
amique te the issuer. Discussion should be tailored to the issuers business and the offering and should
not repeat the factors 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 purpase 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 this Offering. Accordingly, the
‘Company will have broad discretion in using these proceeds.

10. How does the issuer intend te use the proceeds of this effering?

If we raise: $50,000

Use of

B 95% Manufacturing scale up, 5% Wefunder fees.
raceeds

Ifwe raise: $2,376,381

Useof 95 % Manufacturing scale up, 5% Wefunder fees.Raising the maximum
Froceeds goals allows us to complete a significantly larger pertion of our
manufacturing scale-up plan, including more advanced stages of fully-
automated manufacturing equipment development.

INSTRUCTION TO QUESTION 10: An issuer must provide a reasonably detailed description of any
intended use of preceeds, such that investers are provided with an adequate amaunt of information ta
understand how the offering proceeds will be used. If an issuer has identified a range of possible uses, the
issuer should identify and deseribe each probable use and the frctors the issuer may consider in
allocating preceeds among the potential uses. If the issuer will accept proceeds in excess of the target
wffering amount, the issuer must describe the purpose, method for allocating aversubscriptions, and
intended use of the excess proceeds with similar specificity. Please include all potential uses of the
praceeds af the affering, including any that may apply enly in the case of oversubscriptions. If you do nat
40 50, you may later be required to amend your Form €. Wefunder is not responsible for any failure by
you to describe a potential use af offering proceeds.

DELIVERY & CANCELLATIONS

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

Book Entry and Investment in the Co-lssuer. Investors will make their investments
by investing in interests issued by one or more co-issuers, each of which is a
special purpose vehicle ("SPY"). The SPV will invest all amounts it receives fro
investaors in securities issued by the Company. Interests issued to investars by th,
SPV 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 the SPV. In addition, investors’ interests in the
investments will be recorded in each investor's “Portfolio” page en the Wefunder
platform. All references in this Form C to an Investor’s investment in the Company
{or similar phrases) should be interpreted to include investments in a SPV.

1Z. How cam 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 ameount prior to the deadline
identified in the offering materials, it may close the offering early if it provides
notice about the new dline at least five days prior to such
new offering deadline (absent a material change that would require an extension
«of the offering and recenfirmation 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 < ing that the com

was cancelled, the reasen for the canceilation, and the refund amount 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
Invester'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 daes not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, investment ts will be lled
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:

i. 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 (80%), or
ii. if the valuation for the company is more than $95,000,000.00 (the pre-money
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.

Conversion in a Qualified Financing
In the event that the Company issues and sells Preferred Stock in a bona fide
transaction or series of transactions with the principal purpose of raising capital
for aggregate proceeds of at least US$10,000.000 at a fixed valuation, including
but not limited to, a pre-money or pest-money valuation (a “Qualified Financing”)
before the termination of this SAFE, this SAFE will automatically convert into the
number of shares of SAFE Preferred Stock equal to the Purchase Amount divided
by the lower of (1) the Cap Price or (2) the Discount Price (the "Conversion Price”)
upon the occurrence of such Qualified Financing.

Optional Conversion in Nonqualified Financing
If the Company issues and sells Preferred Stock in an equity financing that does
not constitute a Qualified Financing, then the Majority Holders shall have the
aption to treat such equity financing as a Qualified Financing on the same terms
set forth herein.

Liguidity Event

If there is a Change of Control, a Direct Listing or an Initial Public Offering (a
“Liguidity Event”) before the termination of this SAFE, this SAFE will
automatically be entitled (subject to the liquidation priority set forth in Section 5
of the attached SAFE) to receive a portion of Proceeds, due and payable to the
Investor immediately prior to, or concurrent with, the consummation of such
Liguidity Event, equal to the greater of (i) the Purchase Amount (the “Cash-Out
Amaunt™) or (i) the amount payable on the number of shares of Common Stock
equal to the Purchase Amount divided by the Liquidity Price (the “Conversion
Amount™). If any of the Company's securityholders are given a choice as to the
form and ameunt of Proceeds to be received in a Liquidity Event, the Investor will
ke given the same choice, provided that the Investor may not choose to receive a
form of consideration that the Invester would be ineligible to receive as a result of
the Investor’s failure to satisfy any requirement or limitation generally applicable
to the Company's securityholders, or under any applicable laws.

Liguidation Priority

In a Liguidity Event or Dissolution Event, this SAFE is intended to operate like
standard nonparticipating Preferred Stock. The Investor’s right to receive its Cash-
Out Amount is:

(i) Junior to payment of outstanding indebtedness and creditor claims, including
contractual claims for payment and convertible promissory notes (to the extent
such convertible promissory notes are not actually or notionally converted into
‘Capital Stock);

(ii) On par with payments for other SAFEs and/or Preferred Stock, and if the
applicable Proceeds are insufficient to permit full payments to the Investor and
such other SAFEs and/or Preferred Stock, the applicable Proceeds will

be distributed pro rata to the Investor and such other SAFEs and/or Preferred
Stock in proportion to the full payments that would otherwise be due; and

(iii) Senior to payments for Common Stock. The Investor's right to receive its
Conversion Amount is (A) on par with payments for Commen Stock and other
SAFEs and/or Preferred Stock who are also receiving Conversion Amounts or
Proceeds on a similar as-converted to Common Stock basis, and (B) junior to
payments described in clauses (i) and (i) above (in the latter case, to the extent
such payments are Cash-Out Amounts or similar liquidation preferences).

Termination

This SAFE will automatically terminate (without relieving the Company of any
obligations arising from a prier breach of or non-compliance with this SAFE)
immediately following the earliest ta occur of: (i) the issuance of shares of the
Company's Preferred Stock to the Investor pursuant to the conversion of this
SAFE under Section 10r 2; or (ii) the payment, or setting aside for payment, of
amolnts due the Investor pursuant to Section 3 or 4 of the attached SAFE.

Securities Issued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to
issue [ts securities to the SPV, which will then issue interests in the SPV to
investors. The SPV is formed concurrently with the filing of the Form C. Given this,
the SPV does not have any financials to report. The SPV is managed by Wefunder
Admin, LLC and is a co-issuer with the Company of the securities being offered in






PERvIVIvRVVIY) IVRVIVVRTIvIVY Tes v

Series A-1

Preferred

Steck (PATY

Stock 1,288,640 1,288,640 Yes -

Series A-2

Preferred

Stock (PA2)

Stock 468,793 468,793 Yes [

Series A3

Preferred

Stock (PA3)

Stock 1,587,054 1,587,054 Yes v

Series A-4

Preferred

Stock (PA4)

Stock 1,093,863 1,093,863 Yes [

Series A-5

Preferred

Stock (PAS)

Stock 5,254,432 5,100,888 Yes !

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
‘Warrants:

Total Pool: Issued:

309,278 103,550

ions:

Describe any other rights:

Dividends on preferred stock are in preference to and prior to any payment of any
dividend on common steck and are not cumulative. Investors in the offering would
receive preferred stock if the SAFE converts as part of a Qualified Financing er a
Nongqualified Financing Event. Preferred stock has a 1x non-participating
liquidation preference over common stock.

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 petentially 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 er 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 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
1o issue additional equity, an Investor's interest will typically also be diluted.

Based on the risk that an Investor's rights could be limited, diluted or otherwise
qualified, 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 other class of security of the issuer?

No.

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

As holders of a majority-in-interest of voting rights in the Company, the
shareholders may make decisions with which the Investor disagrees, or that
negatively affect the value of the Investor’s securities in the Company, and the
Investor will have no recourse to change these decisions. The Investor'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 sharehelders 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 Campany, and even force aut 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 decisions reaarding 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 ar 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
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.

21 How are the securities being offered being valued? Include examples of methods for how
such securities may be valued by the issuer in the future, including during subsequent
corporate actions.






FINANCIAL ON OF THE
UER







This milestone retlects strong cross-tunctional collaboration and positions us well
for the next phase of execution.

Supply Chain Resilience I'm excited to share that we've taken proactive steps to
further strengthen our supply chain. We manufacture our products in the USA, in
Portsmouth, NH. We have continued to strengthen that position, finding domestic
suppliers for even the smallest components to keep us agile and resilient:

4. Manufacturing readiness--we're in late-stage discussions with experienced
automation vendors to build a high-throughput, fully automated production line.
This will allow us to scale efficiently, maintain quality, and support both internal
programs and partnered products, as well as de-risk any potential partnerships.
‘Qur cost analyses show competitive unit costs at commercial volumes, critical for
pricing flexibility and long-term margin expansion.

5. Growing our leadership team--as we prepare for our IND application and
clinical supply ramp-up, we've added key leadership roles including a WP of
‘Commercialization, and Chief of Staff. Qur VP of Commercialization was also
promoted to CCO. As we scale our praduct pipeline and manufacturing
infrastructure, we are also scaling our team with key hires. These additions reflect
our dedication to building a strong foundation for growth and maturity. By
expanding our leadership team, we are positioning the company to execute
effectively on our IND submission and beyond, ensuring we meet the highest
standards of excellence as we enter this pivotal phase.

6. Funding or capital events: $6,256,995 of additional funding / disbursements on
the SAFE Vehicle with a $55M cap and 20% discount.

‘We are not yet revenue-generating. We believe we'll need to raise
approximately $16,600,000 in additional capital to generate initial revenues
by January, 2028. We believe $17,900.000 is required to become profitable by
March, 2028. We believe we'll incur approximately $4.6M in expenses over the
next six months.

For additional sources of capital, we have a number of private investors from VCs
to angel investors that we have relied upon in the past and could solicit in the
future if necessary.

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

INSTRUCTIONS TQ QUESTION 28: The discussion must cover each year for which financial
statements are provided. For fssuers with no prior operating history, the discassion should focies on
financial milestones and operational, liquidity and other challenges. For issuers with an operating
history, the discussion should focus on whether historieal resuits and eash flovs are representative of
what investers should expect in the future, Take inte account the proceeds of the offering and any other
known or pending sources of capital. Discuss how the proceeds from the offering will affect liquidity,
whether receiving these funds and any other additional funds is necessary to the viability of the business,
and how quickly the issuer anticipates using irs available cash. Describe the other available sources of
capital to the business, such as fines of eredit ar required contributions by shareholders. References ro

the issuer in this Question 28 and these instructions refer to the issuer and its predecessors, if any.

FINANCIAL INFORMATION

29. Include financial statements covering the two most recently completed fiscal vears or the
period(s) since inception, if shorter:

Refer to Appendix C, Financial Statements

I, Conor Cullinane, certify that:
(1) the financial statements of Pircuette Pharma Inc. included in this Form are true
and complete in all material respects ; and

{2) the financial information of Pirouette Pharma Inc. included in this Form
reflects accurately the information reported on the tax return for Pirouette

Pharma Inc. filed for the most recently completed fiscal year.

Conor Cullinane

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,
<fficer, general partner or managing member of the issuer, any beneficial owner of 20 percent
or more of the issuer's outstanding voting equity securities, any promoter cannected with the
issuer in any capacity at the time of such sale, any person that has been or will be paid
{directly or indirectly) remuneration for solicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer or managing member of any such
solicitor, prior to May 16, 2016

(1) Has any such person been convicted, within 10 vears (or five years, in the case of issuers,
their predecessers and affiliated issuers) before the filing of this offering statement, of any
felony or misdemeanor:
i.in connection with the purchase or sale of any security? O Yes [ No
ii. involving the making of any false filing with the Commission? O Yes [ No
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? O Yes @ Ne

{2) Is any such person subject to any order, judgment or decree of any court of competent
jurisdiction, entered within five years before the filing of the information required by Section
4A(b) of the Secutities Act that, at the time of filing of this offering statement, rastrains or
enjoins such person from engaging or continuing to engage in any conduct or practice:
i.in connection with the purchase or sale of any security? O Yes @ No
ii. involving the making of any false filing with the Commission? O Yes @ No
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? O Yes & Ne

(3) Is any such person subject to a final order of a state securities commission (or an agency or
officer of a state performing like functions); a state authority that supervises or examines
lbanks, savings associatiens 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.
‘Commeodity Futures Trading Commission; or the National Credit Union Administration that:
i. at the time of the filing of this offering statement bars the person from
A. association with an entity regulated by such commissien, authority, ageney or
officer? O Yes @ No
B. engaging in the business of securities, insurance or banking? O Yes @ No

C. engaging in savings association or credit union activities?0 Yes @ No



ii. constitutes a final order based on a violation of any law or regulation that prohibits
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?
O Yes @ No

{4) Is any such person subject to an order of the Commission entered pursuant to Section
15(b) ar 15B(c) of the Exchange Act or Section 203(a) 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? O Yes B No
ii. places limitations on the activities, functions or operations of such person?
0 Yes @ No
iii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [ Yes @ No

(5) Is any such person subject to any order of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of this offering statement,
erders the persen to cease and desist from committing or causing a vialation or future
violation of:

i. any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17¢a)(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? O Yes @ No-

ii. Section 5 of the Securities Act? O Yes @ No

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

O Yes @ Mo

{7} Has any such person filed (as a registrant or issuer), or 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 Commission that, within five years before the filing of this offering
statement, was the subject of a refusal arder, 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 determine whether a stop order or suspension order should be issued?

O Yes [@ No

(8) Is any such person subject ta a United States Postal Service false rapresentation order
antered within five years betare the filing of the information required by Section 4A(b) of the
Securities Act, or is any such person, at the time of filing of this offering statement, subject to
a temporary restraining order or preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining money or property
through the mail by means of false representations?

0 ves @ No

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

decree, 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.

INSTRUCTIONS TO QUESTION 30:
issued by a federal or state agency, described in Rule 503(a)(3) of Regulation Crowdfunding. under

inal order means a written directive or declaratory statement

applicable stetutory authority that pravides for netice and an oppertunity for hearing, which constitutes

« final disposition or action by that federal or state agency.

No matters are required to be disclosed with respect to events relating to any affilfated fssuer that
wecurred before the affiliation arose if the affifiated entity is not (i) in control of the issuer or (if) under
camimen control with the issuer by a third pariy that was in centrol of the affiliated entity at the time of
such events.

OTHER MATERIAL INFORMATION

31 In addition to the information expressly required to be included in this Form, include:
- (1) any other material infermation presented to investors; and

- (2) such further material information, if any, as may be necessary to 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 te the Proxy, the Lead Investor or his of her successor will make voting
decisions and take any other actions in connection with the voting on Investors'
behalf.

The Lead Investor is an experienced Investor that is chosen to act in the role of
Lead Investor 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 to a vote of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor guits or is removed, the Company will
choose a Successor Lead Investor who must be approved by Wefunder Inc. The
identity of the Successor Lead Investar will be disclosed to Investors, and those
that have a Proxy in effect 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 Investar.

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 portfolio manager for that Fund
(and as a supervised person of Wefunder Advisors) and may be compensated
through that role.

Although 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 a result, the Lead Investor's interests should always be aligned with those of
Investors, It is, however, possiblethat 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 Investor 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 the 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 (20) days
prior to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withholding obligations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
resuit of the invester's failure to previde their TIN. If applicakle, the Company may
also be required to pay Wefunder certain fees for the preparation of tax filings.
Such fees and the Company's obligation to deliver required tax documents are
further specified in the related Tax Services Agreement (“TSA").

Investors should carefully review the terms of the SPV Subscription Agreement
for additional information about tax filings.

Potential Dissolution of the SPV. The Company has agreed that it will pay an
administrative fee and / or certain tax fees to Vwefunder, in addition to delivering
required tax information in the manner prescribed by the TSA, where applicable.
Failure to pay such fees or provide Wefunder with required tax information could
result in the dissolution of the SPV ¢an “SPV Dissolution Event”). Subsequent to
an SPY Dissolution Event, the securities held by the SPV would be distributed
directly and proportienally to the individual investors. This could create
administrative complexities, as investors would need to manage the securities
themselves rather than having them held and administered by the SPV.
Additionally, the unplanned distribution of securities may not align with investors’

intended investment strategy or asset allocation

Upon an SPV Dissolution Event, the Investor hereby consents to and agrees to
accept direct assignment of the SPV's rights and obligations under any
investment agreements between the SPV and the Company that is located in the
Form C or C/A offering materials. The Investor acknowledges they will be bound
by all terms and conditions of such agreements as if they were an original party
thereto.

INSTRUCTIONS TO QUESTION 30: If' information is presented to investors in a format, media or other
means not abie to be reflecred in text or portable document format, the issuer should include:

() a description of the material content of such information;

(b} a description of the format in which such disclosure is presented; and

(<) in the case of disclosure in video, audio or other dynamic media or format, a transcript or deseription

of such disclosure.

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 posted, the

annual report may be found on the issuer's website at

https:/pireuettepharma.com//invest

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

1. the issuer is required to file reports under Exchange Act Sections 13(a) or
15(d);

2. the issuer has filed at least one annual report and has fewer than 300
holders of record;

3. the issuer has filed at least three annual reports and has rotal assets that
do not exceed $10 million;

4. 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 debt
securities or any complete redemption of redeemable securities; or the
issuer liquidates or dissolves in accordance with state law.
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Signatures

Intentional misstatements er omissions of facts constitute federal criminal violations. See I8 U.S.C.
1001.

The issuer certifies that it has established means ta keep accurate records of the holders af the securities it would

offer and sell through the intermediary’s platform.
The following documents will be filed with the SEC:
Cover Page XML

Offering Statement (this page)
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Wefunder Portal will review the information you provide before we agree to submit a Form € to the SEC. Our review
is designed to assess whether the information you have provided is complete and not inaccurate, misleading or
otherwise fraudulent. Despite our review, the company submitting this Form  may be held responsible for ail
information provided through it, and for ensuring that the information it submits is not false or misleading in any
material way and does not omit any information that would cause the information included to be false or misleading.
By submitting your Form C to us, you acknowledge this. You also agree to provide any additional information or
clarification we may request from you so that the Form € we submit on your behalf; in our reasonable, good faith
review, does not contain incorrect information. Wefunder Portal will not submit a Form C that we believe, in our sole
discretion, omits material information or contains false or misleading information. As a result, there is na guarantee

that we will submit a Form C on your behalf.
Intentional misstatements or omissions of facts constitute federal eriminal violations. See 18 U.S.C. 1001

The issuer certifies that it has established means ta keep accurate records of the holders af the securities it would

offer and sell through the Form C.

Pursuant te the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crewdfunding
(§ 227100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meets all of the requirements

for filing on Form € and has duly caused this Form to be signed on its behalf by the duly authorized undersigned.

I authorize Wefunder Portal to submit a Form C to the SEC based on the information I provided through this enline

form and my company's Wefunder profile.

As an authorized representative of the company, I appoint Wefumder 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, any fitture non-material Form G-A, any future Form C-U, and any future Form C-W on
the company’s behalf. This power of attorney is coupled with an interest and is frrevocable. The company hereby
waives any and all defenses that may be available to contest, negate or disaffirm the actions of Wefunder Portal
taken in good faith under or in reliance upon this pawer of attorney.

Before you click on the button below, please review the information you have provided
carefully.

We strongly recommend you have your company's lawyer review the information as
well. The company submitting this Form C is responsible for all information provided
through it, and for ensuring that the information it submits is not false or misleading in
any material way and does not omit any information that would cause the information
included to be false or misleading.

@ 1 verify the Form C is 100% accurate

@ | agree to the Wefunder Listing Agreement

# | agree to the Lead Investor Agreement

@ | agree to the Rule 3a-9 Undertakings Agreement

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and
Regulation Crowdfunding (§ 227100 et seq.), the issuer certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form C and has duly caused this Form to

be signed on its behalf by the duly authorized undersigned.

Pirouette Pharma Inc.

:3%

Conor R. Cullinane, Ph.D.

President & CEO




Pursuant to the requirements of Sections 4(a)(6) and 4A of tk ecurities Act of 1933 and

Regulation Crowdfunding (§ 227.100 et seq.), this Form C and Transfer

been signed by the following persons in the capacities and on the dates ind

R. Cullinane,
President & CEQ
2/6/2026

Board Member
2/6/2026

Matthew Kane

Principal Technical Advisor, Co-founder, Board
Member
2/6/2026

Elijah Kapas
CI;ief Technology Officer
2/6/2026

ph M Nemr
Board Member
2/6/2026

ntroller or




