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

Third Eye Design, Inc.
15 Schoen Place, LL
Pittsford, NY 14534
http://www.inviewlight.com

Up to $1,069,993.54 in Common Stock at $5.17
Minimum Target Amount: $9,998.78

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

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

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

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



Company:

Company: Third Eye Design, Inc.

Address: 15 Schoen Place, LL, Pittsford, NY 14534
State of Incorporation: NY

Date Incorporated: March 17, 2009

Terms:

Equity

Offering Minimum: $9,998.78 | 1,934 shares of Common Stock
Offering Maximum: $1,069,993.54 | 206,962 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $5.17

Minimum Investment Amount (per investor): $248.16

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Investor shall appoint the Chief Executive Officer of the Company
(the "CEO™), or his or her successor, as the Investor’s true and lawful proxy and
attorney, with the power to act alone and with full power of substitution, to,
consistent with this instrument and on behalf of the Investor, (i) vote all Securities,
(ii) give and receive notices and communications, (iii) execute any instrument or
document that the CEO determines is necessary or appropriate in the exercise of its
authority under this instrument, and (iv) take all actions necessary or appropriate in
the judgment of the CEO for the accomplishment of the foregoing. The proxy and
power granted by the Investor pursuant to this Section are coupled with an interest.
Such proxy and power will be irrevocable. The proxy and power, so long as the
Investor is an individual, will survive the death, incompetency and disability of the
Investor and, so long as the Investor is an entity, will survive the merger or
reorganization of the Investor or any other entity holding the Securities. However, the
Proxy will terminate upon the closing of a firm commitment underwritten public
offering pursuant to an effective registration statement under the Securities Act of
1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Common Stock.

*Maximum Number of Shares Offered subject to adjustment for bonus shares. See
Bonus info below.

Early Bird
Friends and Family - First 72 hours | 15% bonus shares
Super Early Bird - Next 72 hours | 10% bonus

Early Bird Bonus - Next 8 days | 5% bonus shares



Volume

Tier 1 perk - ($499 + pen + 1% bonus shares)

Tier 2 perk - ($1000 + pen + hat + 2% bonus shares)

Tier 3 perk - ($5,000 + pen + hat + shirt + 3% bonus shares)

Tier 4 perk - ($10,000 + pen + hat + shirt + jacket + 5% bonus shares)
Tier 5 perk - ($25,000 + pen + hat + shirt + jacket + 7% bonus shares)
Tier 6 perk - ($50,000 + pen + hat + shirt + jacket + 10% bonus shares)
*All perks occur when the offering is completed.

The 10% StartEngine Owners’ Bonus

Third Eye Design, Inc. 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 anvy shares
they purchase in this offering. For example, if you buy 100 shares of Common Stock at
$5.17 / share, vou will receive 110 shares of Common Stock, meaning vou'll own 110
shares for $517. 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 cancelled or fail.

Investors will only receive a single bonus, which will be the highest bonus rate they
are eligible for.

The Company and its Business

Company Overview

Third Eve Design, Inc. is a corporation organized under the laws of New York that
designs, manufactures, and markets inView, a wireless helmet brake and turn signal
light centered on a patented, groundbreaking Radio Frequency (RF) communication
protocol. Headquartered in Pittsford, NY, the company has launched its first product,
a sophisticated wireless, helmet mounted brake, and signal light. This exclusive
technology allows almost all helmet battery power to be used for LED illumination
instead of RF communication with the motorcycle. Our innovative technology
provides for a feature-rich unit that is free from user intervention.

Third Eve Design went to manufacturing in Q4 2018 after nearly a decade of R&D,



patent work and thousands of hours of focus group studies. inView was officially
launched in 2019 and quickly received industry recognition, praise, and awards.

In 2019 Third Eve Design was invited to be 1 of 3 guest speakers at the annual MIROS
(Milaysian Institute of Road Safety) Road Safety Symposium in Malaysia (along with
Continental Tires and Honda Motor Corporation). inView was so well received, it
received the highest honors - a verbal endorsement by MIROS and the Malaysian
Minister of transportation for sale. In 2020 Third Eye Design Southeast Asia, Inc. was
formed to address the Southeast Asia and Asia Pacific markets. Our launch was
posponed due to Covid and rescheduled for Q1 2022.

In 2021 we followed our technology roadmap and embarked on a project to build our
NextGen product, inView2. inView 2 will capitalize on the success of inView. inView2
will provide double the already impressive battery power, 4x the brightness through
the use of Fresnel lens technology and an even more impressive set of features
including emergency dialing in the event of a detected crash.

Third Eve Design believes in supporting US manufacturing and US jobs. inView is
proudly made in the USA for our North American Markets. We also believe in giving
back. That is why we chose ArcWorks, the largest primarily disabled-worker contract
manufacturer in the US, to handle our packaging and fulfilment.

Third Eye Design South East Asia, Inc. is a wholly owned subsidiary of Third Eye
Design, Inc. (the only shareholder is Third Eve Design, Inc.) created (we filed for
incorporation for Third Eye Design South East Asia, Inc. in NYS 4/29/20) solely for the
purpose of going to market in Southeast Asia. There has been no investment into the
company, no banking established, no accounts set up, no employees and no financial
transactions. The company will go "live” with investment and the implementation of
our SEAsia launch.

Competitors and Industry

According to City Data “In 2017, one in every seven fatal roadside incidents in the
United States involved a motorcycle; this number has remained relatively stable for
the past 10 years.”

Read more: http://www.city-data.com/blog/6817-trends-in-motorcycle-safety-in-the-
u-s/#ixzz7DdCzf08X".

The US motorcycle market size was estimated at $8.25 billion in 2019 and is
anticipated to grow at a CAGR of 3.2% over the following decade. Low TCO of
motorcycles, increased ridership by women and advances in motorcycle safety is
expected to continue to accelerate the demand for motorcycles.

In 2019, Third Eye Design was invited to be 1 of 3 guest speakers (along with Honda
Motor Corporation and Continental Tires) at the annual MIROS (Malaysian institute of
Road Safety) symposium. Government officials were so impressed (helmet use is
mandatory throughout Southeast Asia) that inView was endorsed for sale by the



Minister of Transportation. A member of the Royal Family (a significant industry
influencer) agreed to participate in our launch. The initial inView product launch will
include Malaysia (27M registered motorcycles), Indonesia (133M registered
motorcycles) and Singapore (127k registered motorcycles) with other SE Asia
countries and Asia Pacific countries to follow.

In terms of competition, there are two types - (1) manufacturers providing non-
helmet, hard wired solutions and (2) wireless and/or helmet type solutions. The wired
and non-helmet types are not direct competition; the current wireless and helmet
solutions (Cosmo and BrakeFree) are, by their design, far inferior in functionality and
feature set (neither offer turn signals and both must be turned on before a ride and
turned off after a ride). Both use an accelerometer to detect decelleration which does
not have the accuracy of motorcycle integrated brake signalling. Further, since their
accellerometer is located in a helmet, it must be detuned to prevent false alarms. The
competition recommends charging after every use, inView batteries last 2 or more
months - and the system alerts you when they get low.

No one else offers the efficient wireless connectivity, superior visibility, ease of use
(no on/off switch) or the feature rich set of benefits inView provides.

Current Stage and Roadmap

inView is currently selling in the US and Canada. inView is sold directly on our
eCommerce web site, through our North American Distributor Twisted Throttle and
through a growing network of dealers and installers.

inView has received international attention and requests for sale Throughout Asia
Pacific, the European Union, Australia and countries in both South America and
Africa.

MIROS (the Milaysian Institute for Road Safety) provided inView the highest
endorsement for sale in South East Asia where we have a planned launch in Q1 2022
in Malaysia (27M registered motorcycles), Indonesia (133M registered motorcycles)
and Singapore (127k registered motorcycles).

We are currently working with the largest helmet manufacturer in Indonesia to
integrate inView technology into the 235M helmets they sell annually in Indonesia
alone.

The Team
Officers and Directors

Name: David Werner
David Werner's current primary role is with the Issuer.

Positions and offices currently held with the issuer:



e Position: President
Dates of Service: March 17, 2009 - Present
Responsibilities: « Creates, communicates, and implements the organization’s
vision, mission and overall direction. = hires, fires, and manages all employees. »
Leads, guides, directs, and evaluates all other officers, managers, and employees,
and ensures they are carrving out the daily operations and achieving company
objectives. « Meets regularly with other officers and managers of to make sure
that the decisions the organization needs to make are strategic. » Confirms that
all officers and managers are conveying the company’s philosophies and
guidelines to their own teams so that all employees understand the expectations
of the company. » Oversees all the financials aspects of the company and
maintains awareness of both external and internal opportunities for expansion,
customers, markets, new industry developments and standards. « Sets company
Mission, Vision and standards for communications, brand, quality and
operations.

Name: Charles (TIm) Discavage

Charles (TIm) Discavage's current primary role is with Randstad USA. Charles (TIm)
Discavage currently services 0 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Director
Dates of Service: January 01, 2021 - Present
Responsibilities: Director, Board of Directors

Other business experience in the past three years:

¢ Emplover: Randstad
Title: Consultant - Senior Business Analyst
Dates of Service: November 01, 2018 - April 01, 2020
Responsibilities: Supported Xerox Incentive Strategy Group streamlining key
reporting processes.

Other business experience in the past three years:

e Employer: Randstad USA
Title: Mainframe Transition Consultant
Dates of Service: June 01, 2020 - Present
Responsibilities: Developing a data warehouse environment with city's
mainframe data to assist user's visibility in helping to port to new future
architecture/applications.



Other business experience in the past three years:

e Employer: NDC Properties, LLC
Title: Director
Dates of Service: October 10, 2009 - December 31, 2019
Responsibilities: Primary financier to LLC. Invested in Real Estate (flips &
rentals).

Name: Wayne Palmiter

Wayne Palmiter's current primary role is with Snomax International. Wayne Palmiter
currently services 40+ hours per week in their role with the Issuer.

Positions and otfices currently held with the issuer:

¢ Position: Director, Board of DIrectors
Dates of Service: December 01, 2009 - Present
Responsibilities: To provide insight into the aspects of running a business that
relate to strategy, finance, legal and marketing matters. To align the interests of
shareholders and managers in the best interest of the company.

Other business experience in the past three years:

¢ Employer: Snomax International
Title: President
Dates of Service: November 12, 2012 - Present
Responsibilities: To guide the companies strategic vision and oversee its
implementation. To communicate with shareholders about their expectations,
setting and tracking goals for key operations.

Other business experience in the past three years:

¢ Employer: TecSource, Inc.
Title: President
Dates of Service: January 01, 2006 - Present
Responsibilities: To guide the companies strategic vision and oversee its
implementation. To effectively communicate with stakeholders about their
expectations, setting and tracking goals for key operations and sales.

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 “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 of the Common
Stock should only be undertaken by persons whose financial resources are sufficient to
enable them to indefinitely retain an illiquid investment. Each investor in the
Company should consider all of the information provided to such potential investor
regarding the Company as well as the following risk factors, in addition to the other
information listed 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
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 our projections. There can be
no assurance that the Company will be able to find sufficient demand for our product,
that people think it's a better option than a competing product, or that we will able to
provide the service at a level that allows the Company to make a profit and still attract
business.

Any valuation at this stage is difficult to assess

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

The transferability of the Securities you are buying is limited

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

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 your investment there will be restrictions on how you can resell the
securities you receive. More importantly, there is no established market for these
securities and there may never be one. As a result, if yvou 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 manufacturing industry. However, that may never happen or
it may happen at a price that results in you losing money on this investment.



If the Company cannot raise sufficient funds it will not succeed

The Company, is offering Common Stock in the amount of up to $1,069,993.54 in this
offering, and may close on any investments that are made. Even if the maximum
amount is raised, the Company is likely to need additional funds in the future in order
to grow, and if it cannot raise those funds for whatever reason, including reasons
relating to the Company itself or the broader economy, it may not survive. If the
Company manages to raise only the minimum amount of funds, sought, it will have to
find other sources of funding for some of the plans outlined in “Use of Proceeds.”

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. Although interest rates are low, it is still a difficult
environment for obtaining credit on favorable terms. If we cannot obtain credit when
we need it, we could be forced to raise additional equity capital, modify our growth
plans, or take some other action. Issuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our
equity below its current price. If so, vour 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 activity. In that case, the only asset remaining to generate a
return on your investment could be our intellectual property. Even if we are not forced
to cease our sales activity, the unavailability of credit could result in the Company
performing below expectations, which could adversely impact the value of vour
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 Common Stock.
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. 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 share.

Management 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 will not have been reviewed by
our independent accountants. These projections will be based on assumptions which
management believes are reasonable. Some assumptions invariably will not
materialize due to unanticipated events and circumstances beyvond management's
control. Therefore, actual results of operations will vary from such projections, and
such variances may be material. Any projected results cannot be guaranteed.

We are reliant on one main type of service

All of our current services are variants on one type of service, providing a wireless
helmet mounted brake and turn signal light. Our revenues are therefore dependent
upon the market for wireless helmet mounted brake and turn signal lights.

Minority Holder; Securities with Voting Rights

As a minority holder of Common Stock of this offering, you have granted your votes
by proxy to the CEO of the Company. Even if you were to receive control of your
voting rights, as a minority holder, you will have limited rights in regards to the
corporate actions of the company, including additional issuances of securities,
company repurchases of securities, a sale of the company or its significant assets, or
company transactions with related parties. Further, investors in this offering may
have rights less than those of other investors, and will have limited influence on the
corporate actions of the company.

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

Insufficient Funds

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

This offering involves “rolling closings,” which may mean that earlier investors may
not have the benefit of information that 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 on short notice. When such changes
happen during the course of an offering, we must file an amended 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 expected

QOur growth projections are based on an 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 are an early stage company and have not yet generated any profits

Although THIRD EYE DESIGN, INC. was formed on March 17, 2009, the Company does
have a limited history upon which an evaluation of its performance and future
prospects can be made. Our current and proposed operations are subject to all
business risks associated with new enterprises. These include likely fluctuations in
operating results as the Company reacts to developments in its market, managing its
growth and the entry of competitors into the market. We will only be able to pay
dividends on any shares once our directors determine that we are financially able to
do so. THIRD EYE DESIGN, INC. has incurred a net loss and has had limited revenues
generated since inception. There is no assurance that we will be profitable in the next
3 years or generate sufficient revenues to pay dividends to the holders of the shares.

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

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

We have existing patents that we might not be able to protect properly

One of the Company's most valuable assets is its intellectual property. The Company's
owns 15 trademarks, copyrights, Internet domain names, and trade secrets. We
believe one of the most valuable components of the Company is our intellectual
property portfolio. Due to the value, competitors may misappropriate or violate the
rights owned by the Company. The Company intends to continue to protect its
intellectual property portfolio from such violations. It is important to note that
unforeseeable costs associated with such practices may invade the capital of the
Company.

We have pending patent approval’s that might be vulnerable

One of the Company's most valuable assets is its intellectual property. The Company's
intellectual property such as patents, trademarks, copyrights, Internet domain names,
and trade secrets may not be registered with the proper authorities. We believe one of



the most valuable components of the Company is our intellectual property portfolio.
Due to the value, competitors may misappropriate or violate the rights owned by the
Company. The Company intends to continue to protect its intellectual property
portfolio from such violations. It is important to note that unforeseeable costs
associated with such practices may invade the capital of the Company due to its
unregistered intellectual property.

Our trademarks, copyrights and other intellectual property could be unenforceable or
ineffective

Intellectual property is a complex field of law in which few things are certain. It is
possible that competitors will be able to design around our intellectual property, find
prior art to invalidate it, or render the patents unenforceable through some other
mechanism. If competitors are able to bypass our trademark and copyright protection
without obtaining a sublicense, it is likely that the Company’s value will be materially
and adversely impacted. This could also impair the Company’s ability to compete in
the marketplace. Moreover, if our trademarks and copyrights are deemed
unenforceable, the Company will almost certainly lose any potential revenue it might
be able to raise by entering into sublicenses. This would cut off a significant potential
revenue stream for the Company.

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

Trademark and copyright litigation has become extremely expensive. Even if we
believe that a competitor is infringing on one or more of our trademarks or copyrights,
we might choose not to file suit because we lack the cash to successfully prosecute a
multi-year litigation with an uncertain outcome; or because we believe that the cost of
enforcing our trademark(s) or copyright(s) outweighs the value of winning the suit in
light of the risks and consequences of losing it; or for some other reason. Choosing 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

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



positions at the right time. This would likely adversely impact the value of your
investment.

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



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 Name|Number of Securities Owned |Type of Security Owned|Percentage
David Werner 1,470,688 Common Stock 42.0

The Company's Securities

The Company has authorized Common Stock, Convertible Notes, Convertible Note,
and Convertible Note. As part of the Regulation Crowdfunding raise, the Company will
be offering up to 206,962 of Common Stock.

Common Stock
The amount of security authorized is 15,000,000 with a total of 3,484,411 outstanding.
Voting Rights

1 vote per share. Please see Voting Rights of Securities Sold in this Offering below for
additional detail.

Material Rights
Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Investor shall appoint the Chief Executive Officer of the Company
(the “CEQ™), or his or her successor, as the Investor’s true and lawful proxy and
attorney, with the power to act alone and with full power of substitution, to,
consistent with this instrument and on behalf of the Investor, (i) vote all Securities,
(ii) give and receive notices and communications, (iii) execute any instrument or
document that the CEO determines is necessary or appropriate in the exercise of its
authority under this instrument, and (iv) take all actions necessary or appropriate in
the judgment of the CEO for the accomplishment of the foregoing. The proxy and
power granted by the Investor pursuant to this Section are coupled with an interest.
Such proxy and power will be irrevocable. The proxy and power, so long as the
Investor is an individual, will survive the death, incompetency and disability of the
Investor and, so long as the Investor is an entity, will survive the merger or
reorganization of the Investor or any other entity holding the Securities. However, the
Proxy will terminate upon the closing of a firm commitment underwritten public
offering pursuant to an effective registration statement under the Securities Act of
19335 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Common Stock.




Convertible Notes

The security will convert into Common stock and the terms of the Convertible Notes
are outlined below:

Amount outstanding: $40,000.00

Maturity Date: March 18, 2020

Interest Rate: 8.0%

Discount Rate: 20.0%

Valuation Cap: None

Conversion Trigger: The earliest of a request to convert or specified date

Material Rights

Third Eyve Design has committed to provide note holders notification of a sale,
liquidation or distribution to provide note holders with ample time to convert. These
Convertable Notes mature in 2023 on 3/23 ($20k), 3/18 ($10k) and 1/31 ($10k)

Convertible Note

The security will convert into Common stock and the terms of the Convertible Note
are outlined below:

Amount outstanding: $480,000.00

Maturity Date: February 01, 2026

Interest Rate: 6.0%

Discount Rate: %

Valuation Cap: None

Conversion Trigger: By request or at maturity date

Material Rights

Third Eve Design has committed to provide note holders notification of a sale,
liquidation or distribution to provide note holders with ample time to convert.

Convertible Note

The security will convert into Common stock and the terms of the Convertible Note
are outlined below:

Amount outstanding: $48,000.00

Maturity Date: February 01, 2026

Interest Rate: 2.0%

Discount Rate: %

Valuation Cap: None

Conversion Trigger: By request or at maturity date

Material Rights

Third Eve Design has committed to provide note holders notification of a sale,



liquidation or distribution to provide note holders with ample time to convert.

What it means to be a minority holder

As a minority holder of Common Stock of this offering, you have granted your votes
by proxy to the CEO of the Company. Even if you were to receive control of your
voting rights, as a minority holder, you will have limited rights in regards to the
corporate actions of the company, including additional issuances of securities,
company repurchases of securities, a sale of the company or its significant assets, or
company transactions with related parties. Further, investors in this offering may
have rights less than those of other investors, and will have limited influence on the
corporate actions of the company.

Dilution

Investors should understand the potential for dilution. The investor’s stake in a
company could be diluted due to the company issuing additional shares. In other
words, when the company issues more shares, the percentage of the company that you
own will go down, even though the value of the company may go up. You will own a
smaller piece of a larger company. This increase in number of shares outstanding
could result from a stock offering (such as an initial public offering, another
crowdfunding round, a venture capital round, angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g. convertible
bonds, preferred shares or warrants) into stock.

If the company decides to issue more shares, an investor could experience value
dilution, with each share being worth less than before, and control dilution, with the
total percentage an investor owns being less than before. There may also be earnings
dilution, with a reduction in the amount earned per share (though this typically occurs
only if the company offers dividends, and most early stage companies are unlikely to
offer dividends, preferring to invest any earnings into the company).

Transferability of securities

For a year, the securities can only be resold:
e Inan IPO;
¢ To the company;
e To an accredited investor; and

¢ To a member of the family of the purchaser or the equivalent, to a trust
controlled by the purchaser, to a trust created for the benefit of a member of the
family of the purchaser or the equivalent, or in connection with the death or
divorce of the purchaser or other similar circumstance.

Recent Offerings of Securities



We have made the following issuances of securities within the last three years:

e Type of security sold: Convertible Note
Final amount sold: $480,000.00
Use of proceeds: Manufacturing, operational expenses, marketing, social media,
trade shows and events, research and development.
Date: July 30, 2018
Offering exemption relied upon: 506(c)

¢ Name: Common Stock
Type of security sold: Equity
Final amount sold: $12,000.00
Number of Securities Sold: 6,244
Use of proceeds: Operations, Research and Development, Engineering,
Marketing
Date: January 11, 2019
Offering exemption relied upon: 506(c)

¢ Type of security sold: Convertible Note
Final amount sold: $40,000.00
Use of proceeds: Operations, Marketing, Product Development
Date: March 18, 2020
Offering exemption relied upon: 506(c)

¢ Type of security sold: Convertible Note
Final amount sold: $48,000.00
Use of proceeds: Engineering, Product and Application Development
Date: May 06, 2019
Offering exemption relied upon: 506(c)

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analysis of our financial condition and
results of our operations together with our financial statements and related notes
appearing at the end of this Offering Memorandum. This discussion contains forward-
looking statements reflecting our current expectations that involve risks and
uncertainties. Actual results and the timing of events may differ materially from those
contained in these forward-looking statements due to a number of factors, including
those discussed in the section entitled “Risk Factors” and elsewhere in this Offering
Memorandum.

Results of Operations



Circumstances which led to the performance of financial statements:

Revenue for fiscal year 2019 (initial year of sales) was $25,684 compared to $23,893 for
fiscal yvear 2020. 2019 was the year of product launch and commercialization. inView
was a brand-new to market product and not a me-too or copycat product, so gaining
market acceptance and socialization were critical components of our plan. Consumer
and Industry feedback came in and could not have been more positive. inView was
made a recommended buy by Motorcycle Consumer News, one of the hardest-to-
please industry magazines and inView was awarded Best Safety Product at the
prestigious 2019 AIMExpo. Adoption and interest grew throughout the year - and
then, in 2020, Covid19 hit. All trade shows were cancelled, and consumer spend
dropped dramatically. Without an income stream to support social media investment,
2020 sales slowed significantly.

Cost of Sales in 2019 was $19,273 and was relatively proportional in comparison to
$17,019 (and a corresponding reduction in sales) in 2020. While these numbers will
increase dramatically with the increase in sales, it is anticipated that with revenue
growth and the benefits of economies of scale in production and shipping costs, cost of
revenue will decrease as a percentage of revenue.

Gross Margin (profit) in 2020 ($6874) increased over 2019 ($6,412) and as a percentage
of revenue increased from 24.9% in 2019 to 28.7% in 2020. This improved performance
was caused by an increase in percentage of higher-margin direct-to-consumer and
dealer direct sales and a reduction in promotional products given away that inflated
overall cost of goods.

2022 is anticipated to be our breakout vear with the introduction of inView2,
expansion into SE Asia and resumption of social media investment, and trade show
and event attendance.

Historical results and cash flows:

Historical results and cash flows are not indicative of what to expect in the future. We
believe a better indicator is all the positive customer and professional feedback we
have received - from around the globe. It is the overwhelming affirmation we get in
our magazine reviews, email and in person at avents and shows that make us
optimistic about better results moving forward.

StartEngine investment will supply the funding to help us bring the newly developed
inView2 to market in North America, We believe cash flow will change dramitically as
a result.

Historical results represent the normal issues with a new-to-market company
balancing expense and revenue and then, post Covid19, represent the dedication and
personal investment of its employees to keep up a blistering pace while we wait for
the storm to pass.

Liquidity and Capital Resources



What capital resources are currently available to the Company? (Cash on hand,
existing lines of credit, shareholder loans, etc...)

Revenue, and the cash influx of a small, committed group of investors, currently
supports basic operating expenses. Existing cash on hand is made available for
investment in R&D, marketing & promotion and customer support. We are currently
entering into a financing agreement with an an investor to support both North
American and SE Asia manufacturing and a SE Asia investor to support our Q1 2022
launch in the US and Canada as well as Malaysia, Indonesia and Singapore. Please stay
tuned to "updates” as investment dollars come in.

Should Third Eve Design receive just a minimal raise, North American growth would
become dependant on organic social media and word of mouth (there would be
reduced funds available to support paid marketing). Key employees could be forced to
operate without compensation until cash flow was estblished to support normal
operational expenses. Please note: a revenue based financing agreement was make
available to support manufacturing, so product availability is not a financial concern.

Third Eve Design, South East Asia, inc. (TED-SEA), a C-Corporation formed in 2020 is
a wholly-owned subsidiary of Third Eye Design. It was formed solely to conduct
business in Southeast Asia. TED-SEA, while part of this offering, is having its launch
funded by an investor in Malaysia. Manufacturing falls under the same revenue-
based-financing agreement made at the parent company level.

While no company can operate without adequate cash flow for extended periods of

time, Third Eve Design has clearly demonstrated our ability to do so - evidence of our
investor committment.

Pending a minimal Start Engine raise, There are no plans to cease operations. Instead,
it is anticipated that focus whould shift to Southeast Asia due to market size,
endorsement and potential growth.

Third Eye Design currently has $41,000 cash in hand.

How do the funds of this campaign factor into your financial resources? (Are these
funds critical to your company operations? Or do you have other funds or capital
resources available?)

StartEngine campaign funds are critical to the accellerated growth we will achieve in
North America and SE Asia and will allow us to capitalize on market and product
readiness. Without those funds we would need to rely on more costly investment (we
have several investors currenty willing to support operations and growth) or would
need to slow our pace to match cash flow.

Are the funds from this campaign necessary to the viability of the company? (Of the
total funds that your company has, how much of that will be made up of funds raised



from the crowdfunding campaign?)

Campaign funds will represent a significant influx to operations and will make up a
substantial portion of the capital required to accellerate growth in North America and
expansion into SE Asia.

How long will you be able to operate the company if you raise your minimum? What
expenses is this estimate based on?

Since we have secured investment into SE Asia manufacturing, marketing and sales,
the company's operational future is more of a where than an if. Without campaign
funds (primarily to support North American operational, sales and marketing
expense), North America operations will slow while funded SE Asia will ramp up. It is
important to note that Third Eve Design has received a revenue-based-financing
agreement to support global manufacturing.

With minimum StartEngine funding it is anticipated Third Eye Design could reduce
social media and marketing spend, operatinal expense by moving to a remote work
enviornment and payroll and would survive 2-3 years allowing cash flow from sales to
grow to support fully funded operations.

It is important to remember that investment is at the parent company (Third Eye
Design, Inc.) level and includes SE Asia operations (Third Eye Design South East Asia,
Inc.) is a wholly owned subsidiary of the parent company.

How long will you be able to operate the company if you raise your maximum funding
goal?

The full raise is projected to support operations without revenue for 12 months - more
than enough time to launch inView2 and generate revenue and cash flow to fully
support operations and continued growth.

Are there any additional future sources of capital available to your company?
(Required capital contributions, lines of credit, contemplated future capital raises,
etc...)

Third Eye Design is currently working with several commercial institutions to secure
lines of credit to support working capital, manufacturing and operational needs. We
are currently in negotation with an existing investor to secure a $1M revenue based
financing agreement to support future manufacturing. We have a network of existing
and interested investors we can tap into if the need arises.

Indebtedness



¢ Creditor: Robert Nelk
Amount Owed: $30,000.00
Interest Rate: 6.0%
Maturity Date: February 01, 2026
Convertible Promissory Note (loan) is convertible into stock

e Creditor: David Werner
Amount Owed: $50,660.00
Interest Rate: 8.0%
Demand Promissory Note - see upload

e Creditor: Rodinia Solutions, LLC
Amount Owed: $96,000.00
Interest Rate: 2.0%
Maturity Date: January 01, 2025
Convertible Promissory Note - see upload

e Creditor: Rodinia Solutions
Amount Owed: $48,000.00
Interest Rate: 2.0%
Maturity Date: February 01, 2026
Convertible Promissory Note - See upload

® Creditor: Chase Credit Card
Amount Owed: $68,550.00
Interest Rate: 15.99%

e Creditor: US Federal Government
Amount Owed: $108,000.00
Interest Rate: 2.0%
Maturity Date: June 04, 2022
Second Draw PPP loans made to eligible borrowers qualify for full loan
forgiveness if during the 8- to 24-week covered period following loan
disbursement: Emplovee and compensation levels are maintained in the same
manner as required for the First Draw PPP loan, The loan proceeds are spent on
payroll costs and other eligible expenses, and At least 60% of the proceeds are
spent on payroll costs. Third Eye Design meets the criteria for forgiveness (our
First PPP loan was forgiven) and we anticipate receiving it.

Related Party Transactions

e Name of Entity: David Werner
Relationship to Company: Officer
Nature / amount of interest in the transaction: David Werner provided several
small loans totaling $50,660.00 from 2017 - 2019.



Material Terms: Principal plus 8% fixed rate payable on demand.

¢ Name of Entity: Robert Nelk
Relationship to Company: Employee
Nature / amount of interest in the transaction: Loan totaling $30,000.00
Material Terms: Accruing interest at 8% per annum, due and pavable upon
demand.

Valuation

Pre-Money Valuation: $18,014,404.87
Valuation Details:

This valuation was calculated internally without any formal third-party independent
evaluation.

The pre-money valuation has been calculated on a fully diluted basis. In making this
calculation, we have not assumed that:

(1) any outstanding options, warrants, and other securities with a right to acquire
shares are exercised; or

(ii) any shares reserved for issuance under a stock plan are issued.

Third Eye Design's pre-money valuation is based on the Venture Capital Method
which considers IP ( intellectial property), market size, product novelty (uniqueness)
and projected exit value.

In addition to our U.S. issued Patent No. 7,218,214, Third Eye Design, Inc. has pending
patent applications in the U.S. and internationally throughout Asia and Europe. In one
family of applications covering key aspects of our proprietary technology, we have
recently received a favorable Written Opinion in Singapore, finding that our claims are
patentable over prior art. This will likely result in our first issued patent in Singapore
in the near future. Moreover, the Intellectual Property Office of Singapore (IPOS) has
cooperative “Patent Prosecution Highway” relationships with other national patent
offices in the United States, Indonesia, Malaysia, Thailand, Vietnam, China, Japan,
South Korea, and Mexico, by which a favorable outcome in any one of the member
countries may be used to accelerate prosecution in the others. We are currently
asserting our favorable Written Opinion in Singapore accordingly in these other
countries to pursue additional patents as soon as possible.

QOur total addressable market is global and currently focused on North America and
South East Asia where we have a local presence and key industry and government
relationships. Throughout Asia, where helmet use is mandatory and safety is a top
concern, motorcycling is more than a hobby, for most it is a primary method of
transportation. In Indonesia alone, there are over 135M registered motorcycles.



There is no product on market today that has the full feature set or performance of
inView. Competitors, attempting to follow the lead of inView fall short on features,
functionality and performance across all categories of visibility, battery life, ease of
use and value.

Our 5-year exit strategy is to sell our powersport helmet division to a motorcycle
manufacturer, helmet manufacturer or distributor at a factor of EBITDA - providing
the knowledge that they saved lives and helped improve motorcycle safety forever.

Use of Proceeds

If we raise the Target Offering Amount of $9,998.78 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.5%

e Marketing
50.0%
Trade shows and events, social media, industry affiliate promotion

® (Operations
46.5%
Office, professional, insurance, travel, patent fees

If we raise the over allotment amount of $1,069,993.54, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
3.5%

e Marketing
15.0%
Trade show and event attendance, social media advertising, industry affiliate
promotion

e Research & Development
20.0%
Implementation of product technology roadmap including development of
enhanced features and expansion into bicycle and helmet-integration products.

o Company Emplovment
15.0%
Acquisition of key emplovees including CFO, HR, Project Management and Sales.

o Operations
10.0%
Rent, Professional, Insurance, Travel and Patent expenses.



o Working Capital
21.5%
To maintain sufficient cash flow to meet its short-term operating costs and
short-term debt obligations.

® /nventory
15.0%
Manufacturing of the inView 2 family of products.

The Company may change the intended use of proceeds if our officers believe it is in
the best interests of the company.

Regulatory Information

Disqualification

No disqualifying event has been recorded in respect to the company or its officers or
directors.

Compliance Failure

The company has not previously failed to comply with the requirements of Regulation
Crowdfunding.

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the
report on its website no later than April 30 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at
http://www.inviewlight.com (In a to-be-created Investor Relations page).

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

(1) it is required to file reports under Section 13(a) or Section 15(d) of the Exchange
Act;

(2) 1t has filed at least one (1) annual report pursuant to Regulation Crowdfunding and
has fewer than three hundred (300) holders of record and has total assets that do not
exceed $10,000,000:

(3) it has filed at least three (3) annual reports pursuant to Regulation Crowdfunding;

(4) it or another party repurchases all of the securities issued in reliance on Section
4(a)(6) of the Securities Act, including any payment in full of debt securities or any
complete redemption of redeemable securities; or

(5) it liquidates or dissolves its business in accordance with state law.



Updates
Updates on the status of this Offering may be found at: www.startengine.com/inview
Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.
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TaxDrop

CPA & Advisor

INDEPENDENT ACCOUNTANT'S REVIEW REPORT
October 28, 2021

To: Board of Directors of Third Eye Design Inc.
Attn: David Werner, CEQ

Re: 2020 and 2019 Financial Statement Review
Third Eye Design Inc.

We have reviewed the accompanying consolidated financial statements of Third Eye Design Inc. (the “Company”),
which comprise the consolidated balance sheet as of December 31, 2020 and December 31, 2019 and the related
statements of income, equity, and cash flows for the period of January 1, 2019 through December 31, 2020, and
the related notes to the financial statements. A review includes primarily applying analytical procedures to
management’s financial data and making inguiries of company management. A review is substantially limited in
scope compared to an audit, the objective of which is the expression of an opinion regarding the financial
statements as a whole. Accordingly, we do not express such an opinion.

Management's Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance
with accounting principles generally accepted in the United States of America; this includes the design,
implementation, and maintenance of internal control relevant to the preparation and fair presentation of financial
statements that are free from material misstatement whether due to fraud or error.

Accountant's Responsibility

Our responsibility is to conduct the review engagement in accordance with Statements on Standards for
Accounting and Review Services promulgated by the Accounting and Review Services Committee of the AICPA.
Those standards require us to perform procedures to obtain limited assurance as a basis for reporting whether we
are aware of any material modifications that should be made to the financial statements for them to be in
accordance with accounting principles generally accepted in the United States of America. We believe that the
results of our procedures provide a reasonable basis for our conclusion.
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Accountant’s Conclusion

Based on our review, we are not aware of any material modifications that should be made to the accompanying
consolidated financial statements of Third Eye Design Inc. for them to be in accordance with accounting
principles generally accepted in the United States of America.

Going Concern
As discussed in the Notes and Additional Disclosures, certain conditions indicate the Company may be unable to
continue as a going concern. The accompanying financial statements do not include any adjustments that might

be necessary should the Company be unable to continue as a going concern. Our conclusion is not modified with
respect to that matter.

Sincerely,

TaxDrop

TaxDrop LLC
A Mew lersey CPA Company



THIRD EYE DESIGN, INC
CONSOLIDATED BALANCE SHEET
Years Ended December 31, 2020 and December 31, 2019

FS -

{(Unaudited)
ASSETS 2020 2019
Current Assets
Cash and cash equivalents $15,973 $10,566
Security Deposit 1,500 -
Total Current Assets 17,473 10,566
Other Assets
Inventory 36,689 51,101
Furniture and Equipment, net 8,997 12,596
Total Other Assets 45,686 63,697
Total Assets 63,159 74,263

—

LIABILITIES AND STOCKHOLDERS' EQUITY

Current Liabilities

Accounts Pavable 25,107 20,097
Credit cards 70,077 50,226
Sales Tax Payable - 136
Total Current Liabilities 05,184 70,459
Long-Term Liabhilities

Convertible Debt 558,000 548,000
Accrued Interest - Convertible Notes 104,816 64,717
MNotes Payable 1 30,660 1 30,660
Accrued Interest - Notes Payable 15,558 9 0K7
Total Long-Term Liabilities 809,034 752,464
Total Liabilities 904,217 822,924
Stockholders' deficit

Common Stock, $0.01 par value, 15,000,000 shares authonzed

2,606,540 and 2,541 ,54% shares issued and outstanding as of

December 31, 2020 and 2019, respectively 25,350 23,350
Additional Paid-in-Capital 582,650 282,650
Retaimed carnings (1,449 059) (1,350,661)
Total Stockholders' Deficit (841.059) (T48.661)
Total Liabilities and Stockholders' Deficit $ 63,159 $ 74,263

#

See accompanying notes o the linancial statements



FS -

THIRD EYE DESIGN, INC
CONSOLIDATED INCOME STATEMENT
Years Ended December 31, 2020 and December 31, 2019

{Unaudited)
2020 2019

Revenues $ 23,893 § 25,684
Cost of revenues 17,019 19,273
Net Profit 0,874 0,412
Operating Expenses

General and administrative 26,130 20318

Payroll 95,187 110,931

Legal and professional 3,500 -

Sales and marketing 15,984 30,590

Product development 9,831 2,549

Interest 56,580 50,677

Depreciation 3,599 5,039
Total Operating Expenses 210,811 229,104
Net Operating income (203,937) (222.692)
Other Income/{Expense)

Other income 111,540 19,004
Total other income 111,540 19,004
Net Income (Loss) $(92,398) % (203,688)

See accompanying notes o the linancial statements
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THIRD EYE DESIGN, INC.
CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY
For Years Ending December 31, 2020 and December 31, 2019
(Unaudited)

Additional Paid-In

Capital - Common Accumulated Earning

Common Stock Total

Shares Par Value Stock (Deficit)

Balance as of December 31, 2018 2.535.010 % 25,350 % 615,650 ($1,152,973) ($511,973)
[ssuance of Common Stock 6,538 - - - -
Adjustment to Common Stock - - (33,000) - -
Net Loss 0 0 0 (203,688) (203,688)
Balance as of December 31, 2019 2,541,548 25,350 582,650 (1,356.661) (T48.061)
Issuance of Common Stock 64,992 - - - -
Net Loss - - - (92,398) (92,398)
Balance as of December 31, 2020 2,606,540 $ 25,350 $ 582,650 §1,449.059 $841,059

See accompanying notes to the financial statements



THIRD EYE DESIGN, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

Years Ended December 31, 2020 and 2019
{(Unaudited)

Cash Flows from Operating Activities
Met Income (Loss)

Adjustments to reconcile net income (loss)
to net cash provided by operations;

Interest Expense
Depreciation
Changes in operating assets and liabilities:
(Increase) Decrease in security deposit
(Increase) Decrease in inventory
Increase (Decrease) in accounts payable
Increase (Decrease) in credit cards
Increase (Decrease) 1n sales tax pavable
Net cash provided by (used in) operating activities

Cash Flows from Investing Activities
Net cash used in investing activities

Cash Flows from Financing Activities
Issuance of Convertible notes
Issuance of Promissory notes
Adjustment to Commeon Stock

Net cash used in financing activities

Net change in cash and cash equivalents

Cash and cash equivalents at beginning of peniod

Cash and cash equivalents at end of period

See accompanying notes o the linancial statements

FS -

2020 2019
$ (92,398) $ (203,688)
46,570 43,032
3,599 5,039
(1,500) -
14,412 (31.101)
5,010 20,097
19,850 32,847
(136) 136
(4,593) (153,637)
10,000 133,000
- 40,000
- (33,000)
10, (00D 140,000
5,407 (13,637)
10,566 24,203
$ 15973 % 10,566
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Third Eve Design, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
AS OF DECEMBER 31, 2020 AND 2019

NOTE 1 - NATURE OF CONSOLIDATED OPERATIONS

Third Eve Design, Inc. which may be referred to as the *Company™, “we,” “us,” or “our”) was registered in New York
on March 17, 2000, The Company is a direct-to-consumer, business-to-business, and wholesale global operation that
produces a new age safety ware for Motorcyclist. The Company’s headquarters are in Pittsford, New York. The
company began operations in 2009,

The Company is parent to a wholly-owned subsidiary that is dormant and has no operations as of December 31,
2020, The entity, Third Eve Design South East Asia Inc., was incorporated in New York on April 29, 2020, As of
December 31, 2020, the Company has not contributed investment into the subsidiary, and the subsidiary does
not have any banking established nor employees. The consolidated financial statements hereinafter are also
the same as the Company’s standalone financial statements.

since Inception, the Company has relied on contributions from owners, the 1ssuance of convertible notes, and securing
loans to fund its operations. As of December 31, 2020, the Company had negative working capital and will likely
incur additional losses prior to generating positive working capital. These matters raise substantial concern about the
Company's ability to continue as a going concern (see Note 1), During the next twelve months, the Company intends
to fund 1ts operations with funding from a crowdfunding campaign (see Note 11), and funds from revenue producing
activities, 1t and when such can be realized. If the Company cannot secure additional short-term capital, it may cease
operations, These financial statements and related notes thereto do not include any adjustments that mught result from
these uncertainties,

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation

The accounting and reporting policies of the Company conform to accounting principles generally accepted in the
United States of America ("US GAAP"). Any reference in these notes to applicable guidance i1s meant to refer to
U.S. GAAP as found in the Accounting Standards Codification (“ASC™) and Accounting Standards Updates
(“ASU™) of the Financial Accounting Standards Board (“FASB™).

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States requires management to make certain estimates and assumptions that affect the amounts reported in the financial
statements and footnotes thereto. Actual results could materially differ from these estimates. 1t 1s reasonably possible
that changes in estimates will occur in the near term.

Significant estimates inherent in the preparation of the accompanying financial statements include valuation of
provision for refunds and chargebacks, equity transactions and contingencies.

Risks and Uncertainties

The Company has a limited operating history. The Company's business and operations are sensitive to general business
and economic conditions in the United States. A host of factors beyond the Company's control could cause fluctuations
in these conditions. Adverse conditions may include recession, downturn or otherwise, local competition or changes
in consumer taste. These adverse conditions could affect the Company's financial condition and the resulis of its
operations.

Concentration of Credit Risk
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The Company maintains its cash with a major financial mstitution located in the United States of America, which it
believes to be credit worthy. The Federal Deposit Insurance Corporation insures balances up to $250,000. Al umes,
the Company may maintain balances in excess of the federally insured limits.

Cash and Cash Equivalents

The Company considers short-term, highly liquid investment with original maturities of three months or less at the
time of purchase to be cash equivalents. Cash consists of funds held in the Company’s checking account. As of
December 31, 2020 and 2019, the Company had $15,973 and $10,566 of cash on hand, respectively.

Inventory
Inventories are stated at the lower of cost or market value. Cost is determined by the first-in, first out (FIFO) method.
Fixed Assets

Property and equipment exist in the form of manufacturing tooling and are recorded at cost. Expenditures for renewals
and improvements that significantly add to the productive capacity or extend the useful life of an asset are capitalized.
Expenditures for maintenance and repairs are charged to expense. When equipment 1s retired or sold, the cost and
related accumulated depreciation are eliminated from the accounts and the resultant gain or loss is reflected in income.

Depreciation 1s provided using the double declining balance, based on useful lives of the assets which is seven years.

The Company reviews the carrying value of property and equipment for impairment whenever events and
circumstances indicate that the carrying value of an asset may not be recoverable from the estimated future cash flows
expected to result from its use and eventual disposition. In cases where undiscounted expected future cash flows are
less than the carrying value, an impairment loss 1s recognized equal to an amount by which the carrying value exceeds
the tair value of assets. The factors considered by management in performing this assessment include current operating
results, trends and prospects, the manner in which the property is used, and the effects of obsolescence, demand,
competition, and other economic factors. Based on this assessment there was no impairment for December 31, 2020,

Fair Value Measurements

Generally accepted accounting principles define fair value as the price that would be received to sell an asset or be
paid to transfer a hability in an orderly transaction between market participants at the measurement date (exit price)
and such principles also establish a fair value hierarchy that prioritizes the inputs used to measure fair value using the
following definitions (from highest to lowest priority):

s Level | - Unadjusted quoted prices in active markets that are accessible at the measurement date for identical,
unrestricted assets or liabilities.

o Level 2~ Observable inputs other than quoted prices included within Level | that are observable for the asset
or lability, either directly or indirectly, including quoted prices for similar assets and liabilities in active
markets; quoted prices for identical or similar assets and liabilities in markets that are not active; or other
inputs that are observable or can be corroborated by observable market data by correlation or other means.

o Level 3 — Prices or valuation techniques requiring inputs that are both significant to the fair value
measurement and unobservable.

Income Taxes

Income taxes are provided for the tax effects of transactions reporting in the financial statements and consist of taxes
currently due plus deferred taxes related primarily to differences between the basis of receivables, inventory, property
and equipment, intangible assets, and accrued expenses for financial and income tax reporting. The deferred tax assets
and habilities represent the future tax return consequences of those differences, which will either be taxable or
deductible when the assets and liabilities are recovered or settled. Deferred tax assets are reduced by a valuation
allowance when, in the opinion of management, it 1s more likely than not that some portion or all of the deferred tax
assets will not be realized.
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There 15 no income tax provision for the Company for the period from Inception through December 31, 2020 as the
Company had no taxable income,

The Company evaluates its tax positions that have been taken or are expecied to be taken on income tax returns o
determine if an accrual 15 necessary for uncertain tax positions. As of December 31, 2020 and December 31, 2019, the
unrecognized tax benefits accrual was zero.

Revenue Recognition

Effective January 1. 2019, the Company adopted Accounting Standards Codification 606, Revenue from Coniracts
with Customers ("ASC 606"). Revenue is recognized when performance obligations under the terms of the contracts
with our customers are satisfied. Prior to the adoption of ASC 606, we recognized revenue when persuasive evidence
of an arrangement existed, delivery of products had occurred, the sales price was fixed or determinable and
collectability was reasonably assured. The Company generates revenues by selling the Inview helmet light. The
Company’s payments are generally collected upfront, but some are on a Net 30 or Net 45 term. The Company has no
deferred revenue on December 31, 2020 and 2019, respectively, for orders that have been paid but the performance
obligations have not been met,

Organizational Costs

In accordance with FASB ASC 720, organizational costs, including accounting fees, legal fee, and costs of
incorporation, are expensed as incurred.

Advertising

The Company expenses advertising costs as they are mcurred. Such costs approximated 515,984 and $30,590,
respectively, for the years ended December 31, 2020 and 2019,

Deferred Cash Compensation

Deferred cash compensation expense reflects the fair value of equity-based awards that have vested at the end of the
reporting period and 1s remeasured at the end of every reporting period.

Recent Accounting Pronouncements

In February 2019, FASB 1ssued ASU No. 2016-02, Leases, that requires organizations that lease assets, referred to as
"lessees”, to recognize on the balance sheet the assets and habihities for the rights and obligations created by those
leases with lease terms of more than 12 months. ASU 2019-02 will also require disclosures to help investors and other
financial statement users better understand the amount, timing, and uncertainty of cash flows arising from leases and
will include qualitative and quantitative requirements. The new standard for nonpublic entities will be effective for
fiscal years beginning after December 15, 2020, and interim periods within those fiscal years, and early application is
permitted. We are currently evaluating the effect that the updated standard will have on the financial statements and
related disclosures.

In June 2018, FASB amended ASU No. 2018-07, Compensation — Stock Compensation, to expand the scope of Topic
718, Compensation — Stock Compensation, to include share-based payment transactions for acquiring goods and
services from nonemployees. The new standard for nonpublic entities will be effective for fiscal vears beginning after
December 15, 2019, and interim periods within fiscal years beginning after December 13, 2020, and early application
15 permitted. We are currently evaluating the effect that the updated standard will have on the financial statements
and related disclosures.

In August 2018, amendments to existing accounting guidance were i1ssued through Accounting Standards Update
2018-15 to clarify the accounting for implementation costs for cloud computing arrangements. The amendments
specify that existing guidance for capitalizing implementation costs incurred to develop or obtain internal-use software
also applies to implementation costs incurred in a hosting arrangement that 1s a service contract. The guidance 1s
effective for fiscal years beginning after December 15, 2020, and interim periods within fiscal years beginning after
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December 15, 2021, and early application is permitted. We are currently evaluating the effect that the updated standard
will have on the financial statements and related disclosures.

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs o date,
including those above, that amend the oniginal text of ASC. Management believes that those 1ssued to date either (1)
provide supplemental guidance, (i1) are technical corrections, (iii) are not applicable to us or (iv) are not expected to
have a significant impact our financial statements.

NOTE 3 — INVENTORIES

At December 31, 2020 and 2019 inventory consists of the following:

2020 2019
Raw Materials 20,097 20,097
Finished Goods 16,592 31,004
Total Inventory b 36,689 b 51,101
NOTE 4 — FIXED ASSETS
Fixed assets at December 31, 2020 and 2019 consist of the following;
2019 2018
Machinery & Equipment 20,575 20,575
Accumulated Depreciation/ Amortization (11,578) (7.979)
Total Fixed Assets o 111,428 § 80467

Depreciation expenses totaled $3.599 and $5,039 for the vears ended December 31, 2020 and 2019, respectively (see
MNote 2 — Fixed Assets).

NOTE 5 — LOANS

The Company has issued $358,000 of unsecured convertible notes of which 5128001 are set to mature on February
1, 2026, Notes totaling 5430,000 are to mature 36 months from the date of i1ssuance of this Note; provided, however,
that if, on the Maturity Date, either a Change of Control or IPO is Pending, then the Maturity Date shall be extended
automatically to the closing date of such Pending transaction or, if such Pending transaction is not consummated, the
date on which such Pending transaction ceases to quality as Pending. All notes are accruing at a range of 2% to 8%
per annum. If the Company does not pay the notes before the maturity date all principal and accrued interest converts
into commaon stock equity of the Company at a price per share equal to the quotient of the lesser of (1) fair market
value or (ii) $5,000,000, divided by the total number of Company Stock outstanding immediately prior. Conversion
shall at an equity financing with gross proceeds of at least $750,000. The balance of these notes as of December 31,
2020 and December 31, 2019 15 3558000 and $348,000, respectively with a total of $104,516 and 564,716 of total
accrued interest. The Company does not anticipate repayment within the next 12 months and has categorized all
balances in long-term liabilites.

NOTE 6 — RELATED PARTY

From time to time the Company issued promissory notes from members. As of December 31, 2020, and 2019, the
balance of the notes from related parties was 5130,660, respectively with a total of $15,558 and $9,087 of total accrued
interest, respectively. These notes are accruing at 8% per annum and have no specified maturity date.

NOTE 7 - INCOME TAXES
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The Company has filed its income tax return for the period ended December 31, 2020, which will remain subject to
examination by the Internal Revenue Service under the statute of limitations for a period of three years from the date
it 1s filed. The Company 1s taxed as a C Corporation.

MNOTE 8 — EQUITY
Common Stock

The Company authorized 15,000,000 shares of common stock at $0.01 par value. In 2019 and 2020, the Company
issued 6,538 and 64,992 shares of common stock, respectively. As of December 31, 2020, and December 31 2019, the
Company had 2,606,540 and 2,541,548 shares of common stock outstanding, respectively.

NOTE 9 - COMMITMENTS AND CONTINGENCIES

The Company is not currently involved with and does not know of any pending or threatening litigation against the
Company as of December 31, 2020 (see Note 11 — Subsequent Events).

NOTE 10 - GOING CONCERN

These financial statements are prepared on a going concern basis, The Company began operation in 2009 and has
established a presence and operations in the United States, The Company’s ability to continue 1s dependent upon
management’'s plan to raise additional funds and achieve profitable operations. The financial statements do not include
any adjustments that rmght be necessary 1f the Company 15 not able to continue as a going concern.

COVID-19

In January 2020, the World Health Orgamzation has declared the outbreak of a novel coronavirus (COVID-19) as a
*Public Health Emergency of International Concern,” which continues to spread throughout the world and has
adversely impacted global commercial activity and contributed to significant declines and volatility in financial
markets. The coronavirus outbreak and government responses are creating disruption in global supply chains and
adversely impacting many industries. The outbreak could have a continued material adverse impact on economic and
market conditions and tnigger a period of global economic slowdown. The rapid development and fludity of this
gituation precludes any prediction as to the ultimate material adverse impact of the coronavirus outbreak. Nevertheless,
the outbreak presents uncertainty and risk with respect to the Company, its performance, and its financial results.

NOTE 11 - SUBSEQUENT EVENTS

MNote Pavable

In March 2021, the Company issued a promissory note for $67,000 with a maturity date of 9 months from the date of
the note.

PPP Loan

During February 2021, the company received a Paycheck Protection Program loan from the small business
administration, in the amount of $108,500. This loan i1s forgivable if certain conditions are met. Although the loan
hasn't been officially forgiven by the Small Business Administration, the Company believes they fulfilled all the
requirements for this loan to be cancelled.

Crowdfunded Offering

The Company 1s offering (the “Crowdfunded Offermg™) up to 51,070,000 m common stock shares, The Company 15
attempting to raise a minimum amount of 525,000 m this offering and up to 51,070,000 maximum, T