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

Project Overlord Systems Inc.
8 Marketplace Suite 300
Baltimore, MD 21202
www.projectoverlordsystem.com

Up to $1,069,999.96 in Common Class A at $0.86
Minimum Target Amount: $9,999.22

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: Project Overlord Systems Inc.

Address: 8 Marketplace Suite 300, Baltimore, MD 21202
State of Incorporation: DE

Date Incorporated: March 30, 2015

Terms:

Equity

Offering Minimum: $9,999.22 | 11,627 shares of Common Class A
Offering Maximum: $1,069,999.96 | 1,244,186 shares of Common Class A
Type of Security Offered: Common Class A

Purchase Price of Security Offered: $0.86

Minimum Investment Amount (per investor): $249.40

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

Investment Incentives and Bonuses®

Friends and Family Early Birds

Invest within the first 72 hours and receive 20% bonus shares

Super Early Bird Bonus

Invest within the first week and receive 15% bonus shares

Early Bird Bonus

Invest within the first two weeks and receive 10% bonus shares
$500+

Level I - Project Overlord Bronze

Become part of the Project Overlord (PO) Investors Club™® + Exclusive Project Overlord
T-Shirt + 3% bonus shares

$1000+
Level II - Project Overlord Silver

Become part of the Project Overlord (PO) Investors Club® + Receive an exclusive
RimTech T-Shirt + 5% bonus shares

$2500+



Level III - Project Overlord Gold

Become part of the Project Overlord (PO) Investors Club® + an exclusive RimTech T-
Shirt + Receive an exclusive Project Overlord Polo Shirt + RimTech Logo Hat + 10%
bonus shares

$5000+
Level III - Project Overlord Platinum

Become part of the Project Overlord (PO) Investors Club® + Receive an exclusive
RimTech Polo Shirt + exclusive RimTech T-Shirt + RimTech Logo Hat + Project

Overlord 1/2 Zip Performance Pullover + 15% bonus shares + (1) Launch edition
RimTech enabled product unit + Early Pre-Launch Beta App Access

$50,000+
Elite Level - Project Overlord Angel

Become part of the Project Overlord (PO) Investors Club® + Receive an exclusive
RimTech T-Shirt + RimTech "NEXT LEVEL" Polo Shirt + RimTech Logo Hat + Project
Overlord 1/2 Zip Performance Pullover + 30% bonus shares + Community Outreach
Advisory Board Seat + (2) Launch edition RimTech enabled product units + Early Pre-
Launch Beta App Access

$90,000+
Board Level - Project Overlord Advisory Board

Receive an exclusive Project Overlord (PO) "Board Member" Polo Shirt + Receive an
exclusive RimTech T-Shirt + RimTech "NEXT LEVEL" Polo Shirt + Project Overlord 1,2
Zip Performance Pullover + RimTech Logo Hat + 50% bonus shares + Advisory Board
Seat + (4) Launch edition RimTech enabled product units + Early Pre-Launch Beta App
Access + (1) Future Launch edition 'NEXTUP' product enabled product unit (Either
FIRE for Motorcycles or DASH for Bicycles)

*Project Overlord (PO) investors club: Monthly investor-facing news and updates,
guarterly zoom seminar with directors and/or technology experts

*All perks occur when the offering is completed.

The 10% StartEngine Owners' Bonus

Project Overlord Systems 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 any shares
they purchase in this offering. For example, if you buy 100 shares of Common Class A
Shares at $1.89 / share, you will receive 10 additional Common Class A Shares,



meaning you'll own 110 shares for $189. Fractional shares will not be distributed and
share bonuses will be determined by rounding down to the nearest whole share.

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

Investors will receive the highest single bonus they are eligible for among the bonuses
based on the amount invested and time of offering elapsed (if any).

The Company and its Business

Company Overview

Project Overlord specializes in the creation & design of Advanced Technology
engineered to eliminate the global problem of wheel theft on various vehicle types.
Our wheel anti-theft and vehicle anti-theft app-driven technology gives the vehicle
owner complete confidence in the protection of their vehicle's wheels and
simultaneously provides a tremendous Big Data revenue side. The Company’s
business model consists of sales through market-tested distributors and dealership
sales of our In-tire TPMS unit (standard equipment on all current vehicles for
immediate integration into current technology), an accompanying trunk Head Unit
technology combined with downloadable apps for both the consumer, dealers, and
fleet managers to stop the wheel and vehicle theft as well as recovery and provide
complete protection. RimTech provides an incredible source of Data-Driven Revenue
focused on providing information on Vehicle Owners to Big Data companies (Google
etc.), Auto Dealers, Insurance Providers, OEM Vehicle Manufacturers, Tire
Manufacturers, and Fleet Managers, and more. RimTech also possesses a subscription
model based on monitoring of $6.99 per month per customer.

Our plan for our first launch product RimTech Wheel Anti-Theft Technology is to sell
this product across all states or countries at auto parts stores, major box retailers,
online tech websites, small mom and pop automotive shops, custom wheel shops, tire
shops, dealerships and direct from manufacturers in an OEM integration capacity. Tire
sales chain stores like TRW, NTB, Auto Zone, and Advanced Auto Parts. Big Box stores
would include Walmart, Best Buy, Target, and more. Automobile dealers from every
make of vehicle would sell RimTech in their parts section, on the vehicles as they are
being sold, and monitored for protection of their on-lot vehicles and in their
aftermarket sales areas. Online direct-to-consumer online businesses would include
Crutchfield, Newegg, TigerDirect, and more.

The top 3 reasons to invest in Project Overlord: (1) favorable market with no current
effective technology on the market to solve the global problem of wheel theft a $17B a
year problem; (2) a unique Fast Mover advantage in the wheel theft and recovery space
in a favorable selling position to quickly establish market share dominance; (3) we
believe RimTech will provide Big Data & Monthly Subscription recurring revenue. The
initial distribution network would be national auto dealers and distributors on to big



box stores and mom and pop stores; expanding to international dealers and
distributors accompanied with the public's excitement of being involved by the
involvement of lead investors and former NFL players Gary Stills & Eugene Reed III.
Project Overlord started in 2015 with the recognition of a gap in solving the world
wheel theft problem. Project Overlord's team combined with experts and technology
designers came together to create a RimTech, an advanced wheel theft and recovery
system mobile app-enabled, our experienced team of C-Suite executives on an
incredible Advisory Board specializing in all parts of the technology and deep
connections in the automotive industry enabling us to leverage their experience to
scale quickly.

Project Overlord has the potential to establish market share and market dominance
and enter into the Connected Car space. RimTech provides a tremendous mobility
solution and Big Data space capabilities with an advanced directive and a way to get to
the connected car space, which is currently estimated at $9B and is projected to grow
at a rate of 5% increasing growth rate and is predicted to continue to a substantial
growth rate to reach $1.9T in revenue by 2030." Project Overlord has letters of intent
and interest from potential distributors.

*Source: https://www.zdnet.com/article/connected-cars-how-5g-and-iot-will-affect-
the-auto-industry/

The Company’s Intellectual Property ("IP”): The Company has been granted multiple
patents/trademarks in the U.S. and internationally. the patent for RimTech is
prevalent in 43 countries. The patents & trademarks are owned by Terrence Gaskin,
one of the Founders of Project Overlord. The following are granted

USPTO on [Patents US Patent number 9821766 (granted)

International WIPO Patent PCT/IB2015/056825 (granted)

China Patent Number is ZL 2015 8 0064236.4/ CN107107868 (A) (granted)
South Africa 2017/03352 / ZA20170003352 (granted)

Europe patent number EP3206917 application 15849963.2 (Al & A4) (granted)

India patent number 201717017048 43/2017 published for 18 months starting
10/27/2017 (has been published)

Continuation patent for other 6 patents for 6 additional product lines
US 15/805,130

Trademarks:

Project Overlord- Words and Company

USPTO Registration Number 5092189



Project Overlord- Logo

USPTO Registration Number 5092190

Project Overlord- RimTech Words and Company USPTO Registration Number
4942884, In addition to these, Project Overlord] has other IP that it is developing
including details of trade secrets, etc.

Company Leadership Disclosure

Please note the Company's current CEO does not receive a salary and currently splits
his time between two businesses and is part-time with Project Overlord. Please refer
to the Director & Officers section and our risk factors for further details. The
Company plans to have a full-time CEO once there are available funds.

Competitors and Industry
Competitors and Industry:

Industry: The wheel theft market and losses per vear are staggering at over $17B a year
to insurers and consumers. Mobility solutions and Big Data connected car space is
currently estimated at $9B and is [projected to grow at a rate of 5% increasing growth
and is predicted to reach $1.9T in revenue by 2030%.

*Source: https://www.zdnet.com/article/connected-cars-how-5g-and-iot-will-affect-
the-auto-industry/

Competition: The Company has no known competition that combines both wheel
antitheft and recovery using technology and multiple major competitors in the wheel
lock market, Wheel locks have been proven to be 100% ineffective due to the ease of
removing them and their vulnerability. Some of the top competitors in the wheel lock
industry include: McGuard is the industry leader and the Company’s primary
competition in the wheel lock industry is White Knight which also owns a significant
market share of unknown numbers. These competitors are not direct competitors of
similar size and development to Project Overlord. [If this information is publicly
available: McGuard currently has revenues over $500M and White Knight has revenue
over $100M. Despite the present competitive landscape, Project Overlord’'s RimTech
stands out in the wheel recovery and wheel antitheft industry because there is no
company other than RimTech that uses today's technology of cellular tracking using
an accompanying app coupled with hardware to stop the theft from occurring as well
as recovery of the wheel or the vehicle itself if the wheen is it’s attached to it, as well
as notifying the police as the theft occurs; as well providing the authorities with real-
time tracking information. RimTech also allows authorities for the first time with the
ability to prosecute cases for the wheel or vehicle theft by creating a chain of custody
between the wheel and the owner.

We believe RimTech is the future of wheel theft prevention!

Current Stage and Roadmap



Current Stage

From inception in mid-2015 to 2017 the company was focused completely on R&D
and waiting on US patent approval. From 2017-Dec 2020 the company’s focus was on
International patent procurement which takes as long as 3 years. From Oct 2020-Dec
2022 Covid-19 hit the US shutting down everything and causing setbacks for the
company's development. The team started to work on funding again in Jan 2022.

Project Overlord's product RimTech has developed its proof of concept and is
currently in the pre-market prototype stage and we are pre-profit. RimTech's
hardware, applications, and backend technology have been designed from top to
bottom by our India-based technology design team (mostly contractors) and await this
round of funding for completion. Our timeline for completion is 7-9 months including
the creation of all prototypes, testing of prototypes in environments, and application
testing for a launch within 10 months.

Future Roadmap

Project Overlord's efforts for the next few years will be focused on expanding market
share, launching new category lines and products, growing our distribution network,
research and development for successful launches of our future products. Future

product lines include Fire (Motorcycles), Overwatch (18-Wheelers), Dash (Bicycles),
Wolf (Farming Tractors), Yard Dog (Construction Equipment), Tandem (ATV's), and
Coastal (Boats). We have 7 new product launches planned over the next 5 years,
including future product lines for other vehicle types listed.

The Team

Officers and Directors

Name: Michael Fischer

Michael Fischer's current primary role is with Automotive Software Advisors. Michael
Fischer currently services 15-20 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: CEO
Dates of Service: June 21, 2021 - Present
Responsibilities: Manages and directs the company toward its primary goals and
objectives. Oversees employment decisions at the executive level of the
company. Leading our team of C-Suite executives to consider major decisions
including acquisitions, mergers, joint ventures, or large-scale expansion. No
Salary and owns .5% equity in the company. Please note currently Michael's
primary salary comes from his role as CEO of the company Automotive Software
Advisors and he currently works part-time in his role as CEO of Project Overlord
approximately 15-20 hours per week. As Project Overlord continues fundraising,
the company's founders plan to create a salary package for Michael of



approximately $11,666 a month and for him to transition to be full-time in the
future. Please refer to our risk factors.

Other business experience in the past three years:

¢ Employer: Automotive Software Advisors
Title: CEO
Dates of Service: April 12, 2008 - Present
Responsibilities: Manages and directs the company toward its primary goals and
objectives. Oversees employment decisions at the executive level of the
company. Leads a team of executives to consider major decisions including
acquisitions, mergers, joint ventures, or large-scale expansion.

Other business experience in the past three years:

¢ Employer: Project Overlord Systems
Title: Senior Advisor
Dates of Service: August 01, 2020 - Present
Responsibilities: Advisory Board Member on US Auto Dealer network

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

e Position: Chief Operating Officer
Dates of Service: March 07, 2020 - Present
Responsibilities: Project Overlord’s Senior Executive tasked with overseeing the
day-to-day administrative and operational functions of Project Overlord’s
business. Tasked with providing leadership and strategic vision to the
organization. Charges with bringing operational, managerial and administrative
procedures, reporting structures and operational controls to the company. No
Salary

Other business experience in the past three years:

o Emplover: Compass Real Estate
Title: Real Estate Consultant
Dates of Service: April 01, 2014 - Present
Responsibilities: As a Real Estate Consultant I provide clients with expertise in
transactions for Investment Properties, Primary Residences, and High-End
Rental Properties. David currently works part-time in this consulting role.



Other business experience in the past three years:

e Employer: Sublime Technologies
Title: Chief Operating Officer
Dates of Service: January 01, 2017 - March 01, 2020
Responsibilities: Sublime Technologies Senior Executive with oversight over
day-to-day administrative and operational functions of Sublime Technologies.
Managerial and administrative procedures, reporting structures and operational
controls to the company.

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

e Position: Board Member
Dates of Service: January 15, 2020 - Present
Responsibilities: Sign off on all directional changes of the company including
infrastructure changes and personnel, communicate with majority shareholders
with proposed directional changes from CEO and Advisory Board. No Equity or
salary

Other business experience in the past three years:

¢ Employer: Project Overlord Systems Inc.
Title: CEO & Founder
Dates of Service: June 15, 2015 - June 21, 2021
Responsibilities: Overseeing all aspects of the company

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

e Position: Chairman of the Board
Dates of Service: September 21, 2017 - Present
Responsibilities: Board Chairman, Sign off on all directional changes of the
company including infrastructure changes and personnel, communicate with
majority shareholders with proposed directional changes from CEO and Advisory
Board Compensation: Equity 12%

Name: Antoinette Gaskin

Antoinette Gaskin's current primary role is with ARC. Antoinette Gaskin currently



services 40 hours per week in their role with the Issuer.
Positions and offices currently held with the issuer:

¢ Position: Board Member
Dates of Service: June 17, 2015 - Present
Responsibilities: Sign off on all directional changes of the company including
infrastructure changes and personnel, communicate with majority shareholders
with proposed directional changes from CEO and Advisory Board Compensation:
Equity 83.3%

e Position: Director of HR
Dates of Service: January 18, 2019 - Present
Responsibilities: All HR responsibilities Compensation: None as of now

Other business experience in the past three years:

¢ Employer: ARC
Title: Advanced Customer Support
Dates of Service: August 23, 2017 - Present
Responsibilities: Customer Support

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.

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 you decide to sell these securities
in the future, you may not be able to find a buyer. The Company may be acquired by
an existing player in the educational software development 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 $1,070,000 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. [ssuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our
equity below its current price. If so, your investment could lose value as a result of this
additional dilution. In addition, even if the equity is not priced lower, your ownership
percentage would be decreased with the addition of more investors. If we are unable
to find additional investors willing to provide capital, then it is possible that we will
choose to cease our sales 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 your
investment.

Terms of subsequent financings may adversely impact your investment

We will likely need to engage in common equity, debt, or preferred stock financings in
the future, which may reduce the value of your investment in the 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 beyond management's
control. Therefore, actual results of operations will vary from such projections, and
such variances may be material. Any projected results cannot be guaranteed.

We are reliant on one main type of service

All of our current services are variants on one type of service, providing a platform for
online capital formation. Our revenues are therefore dependent upon the market for
online capital formation.

We may never have an operational product or service

It is possible that there may never be an operational version of RimTech or that the
product may never be used to engage in transactions. It is possible that the failure to
release the product is the result of a change in business model upon Company’s
making a determination that the business model, or some other factor, will not be in
the best interest of Company and its stockholders/members/creditors.

Some of our products are still in prototype phase and might never be operational
products



It is possible that there may never be an operational product or that the product may
never be used to engage in transactions. It is possible that the failure to release the
product is the result of a change in business model upon the Company’s making a
determination that the business model, or some other factor, will not be in the best
interest of the Company and its stockholders.

Developing new products and technologies entails significant risks and uncertainties
We are currently in the research and development stage and have only manufactured a
prototype for RimTech. Delays or cost overruns in the development of RimTech and
failure of the product to meet our performance estimates may be caused by, among
other things, unanticipated technological hurdles, difficulties in manufacturing,
changes to design and regulatory hurdles. Any of these events could materially and
adversely affect our operating performance and results of operations.

Minority Holder; Securities with Voting Rights

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

You are trusting that management will make the best decision for the company
You are trusting in management 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 vour 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
uncommeon 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

Our 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

Project Overlord Systems Inc. was formed on March 30, 2015. Accordingly, the
Company has 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. Project Overlord Systems 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 RimTech 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 patents in 43 countries including the US, 3 US 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 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.

The Company is vulnerable to hackers and cyber-attacks

As a business, we may be vulnerable to hackers who may access the data of our
investors and the issuer companies that utilize our platform. Further, any significant
disruption in service on RimTech or in its computer systems could reduce the
attractiveness of the platform and result in a loss of investors and companies
interested in using our platform. Further, we rely on a third-party technology provider
to provide some of our back-up technology. Any disruptions of services or cyber-
attacks either on our technology provider or on RimTech could harm our reputation
and materially negatively impact our financial condition and business.

The amount raised in this offering may include investments from company insiders or
immediate family members.

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

page.

The Chief Executive Officer does not currently receive a salary for his role with the
Company and currently splits his time between Project Overlord and another
company.

Please note that the Company's CEQ’s primary salary comes from his role as CEO of
another company, Automotive Software Advisors, and he currently works part-time in
his role as CEO of Project Overlord approximately 15-20 hours per week. As Project
Overlord continues fundraising, the company's founders plan to create a salary
package for Michael of approximately $11,666 a month and for him to transition to be
full-time in the future.



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
Antoinette Gaskin|12,465,180 Common Class B 84.61%

The Company's Securities

The Company has authorized Common Class A, Common Class B, and Common Class
C. As part of the Regulation Crowdfunding raise, the Company will be offering up to
1,244,186 of Common Class A.

Common Class A

The amount of security authorized is 483,000,000 with a total of 5,490,000
outstanding.

Voting Rights

One vote per share.
Material Rights

There are no material rights associated with Common Class A.
Common Class B

The amount of security authorized is 115,000,000 with a total of 115,000,000
outstanding,

Voting Rights
Super Voting Rights 10 Votes per Share
Material Rights
There are no material rights associated with Common Class B.
Common Class C
The amount of security authorized is 2,000,000 with a total of 0 outstanding.
Voting Rights

No voting rights.



Material Rights

There are no material rights associated with Common Class C.

What it means to be a minority holder

As a minority holder of Common Stock of the company, 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 vear, the securities can only be resold:
® [nanIPO;
¢ Tothe company;
e To an accredited investor; and

o 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 Name: Class B Common Stock
Type of security sold: Equity
Final amount sold: $457,017.00
Number of Securities Sold: 2,307,820
Use of proceeds: US & International Patents in 43 countries, Tech Development
& Design, Marketing, Meetings trips
Date: December 31, 2021
Offering exemption relied upon: Friends & Family

e Name: Class A Common Stock
Type of security sold: Equity
Final amount sold: $5,490.00
Number of Securities Sold: 5,490,000
Use of proceeds: Par value
Date: May 12, 2022
Offering exemption relied upon: Section 4(a)(2)

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

How long can the business operate without revenue:

With a current monthly burn rate of $1,000, we can operate 12 months without
revenue genration. We plan to increase this rapidly once we receive adequate funding.

Foreseeable major expenses based on projections:

Product development and completion of (2) mobile apps, backend technology and
prototypes would be the major expenses based on our projections.

Prototype testing will also be a major expense. We plan to start prototype
development and testing withing 6-10 months of receiving funding.



The estimate is based on the following:

CEO salary $11,666 a month= $62,500

Board Chairman salary $6,000 a month= $30,000

Technology SVP salary $4,000 a month= $20,000

SVP Human Resources $8,333= $41,665

SVP Global Sales salary a month $8,333= $41,665

Office Space= $3,000 a month= $15,000

India Tech team (8 engineers & 2 app designers) $40,000 a month= $200,000

Contract for hardware tech, mobile apps and platform development= $360,000 (pay in
full)

Progetan Oversight $10,000 a month= $50,000
Secretary $2,600 a month= $13,000

Total expenses= $833,830

Future operational challenges:

Expanding staff after successful capital raise (hiring has become more competitive in
todays market), hardware component procurement (global supply chain component
acquisition for hardware development has become more challenging)

Future challenges related to capital resources:

The acquisition of any capital raises would be the future challenge we see at this
point. We have a fairly detailed path for growth and the right team in place to scale as
long as capital contiues to be procurred as we grow.

Future milestones and events:

Product completion in all production milestones and fulfilling preorders will require
major capital raise. In regards to the future financial outlook and futiure cashflows
versus past cashflows, the Company is currently in the development stage and pre-
revenue. We are of the opinion the historical cash flows will not be indicative of the
revenue and cash flows expected for the future because our product has preorder LOI's
totaling 560,000 units as well as recurring revenue through monthly subscription
billing and data sales revenue as we go to market. Past cash was primarily generated
through equity investments. Our goal is to get to market with our first product which
will increase our cash flows. The Company’s historical cash flows are not
representative of what is to be expected in the future, because our product has
preorder LOI's totaling 560,000 units as well as recurring revenue through monthly
subscription billing and data sales revenue as we go to market. Also the team we have



assembled is proficient in successful corporate scaling, product development and
retail and corporate market introduction, and has the necessary experience and
industry connections for multiple successful exit strategies.

Liquidity and Capital Resources

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

Capital resources are currently available to the company:
$5,000 cash on hand

no existing lines of credit or shareholder loans

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?)

Funds from this campaign will make up nearly all of our available funds. As such,
these funds are critical to company operations. We do not currently have other capital
resources available.

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?)

The funds from this campaign necessary to the viability of the company

Of the total funds that Project Overlord has,100% of what's needed will be made up of
funds raised from the crowdfunding campaign

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

At $10,000 we will be able to operate for 10 months. We would use this funding on
patent renewals and general operations.

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

At our max raise we will be able to operate for a year as we plan to increase our
spending.

The estimate is based on the following:



CEO salary $11,666 a month= $62,500

Board Chairman salary $6,000 a month= $30,000

Director of Technology salary $4,000 a month= $20,000

Human Resources $8,333= $41,665

Global Sales salary a month $8,333= $41,665

Office Space= $3,000 a month= $15,000

India Tech team (8 engineers & 2 app designers) $40,000 a month= $200,000

Contract for hardware tech, mobile apps and platform development= $360,000 (pay in
full)

Progetan Oversight $10,000 a month= $50,000
Secretary $2,600 a month= $13,000

Total expenses= $833,830

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

The company has currently contemplated a future capital raise for launching the
RimTech product, marketing, advertising, additional state and fulfilling initial orders.
The Company estimates approximately $75M in funding will be required over the
future.

Indebtedness

e Creditor: Citizens Bank - Auto Loan
Amount Owed: $47,000.00
Interest Rate: 8.74%
Maturity Date: August 16, 2026

Related Party Transactions

o Name of Entity: Terrence Gaskin
Relationship to Company: Director
Nature / amount of interest in the transaction: Provided $10,447 for intellectual
property expenses, including patent renewals.
Material Terms: Amount: $10,447, No maturity date, no interest



Valuation

Pre-Money Valuation: $37,291,590.00
Valuation Details:

The company determined its pre-money valuation based on an analysis of multiple
factors including the value of its Intellectual Property and the market.

First, the company utilized a third-party valuation from Inngot on the Intellectual
Property portfolio. To create this valuation, Inngot relies on information provided by
the company so this is internally created. This placed the value of our IP at
$37,300,000. Among the reasons for this valuation is that we have been granted 4
patents related to our technology. We also have had one patent published and another
currently in the application phase. We also own multiple trademarks and various
intellectual assets. In addition, we currently have letters of interest from various
potential distributors.

Project Overlord Specializes in the creation & design of an advanced technology
designed to eliminate wheel theft on various vehicle types globally. The technology is
App-driven and controlled by users’ mobile devices and available in all formats Apple
& Android, cellular and tablet. The car security systems market was valued at USD
8,956.7 million in 2021, and it is expected to reach USD 12,704.31 million in 2027,
registering a CAGR of around 6% during the forecast period (2022 - 2027). (Source:
https://www.mordorintelligence.com/industry-reports/car-security-systems-market)

The automotive sector is undergoing a profound transformation with the
digitalization of in-car systems that are necessary to deliver vehicle automation,
connectivity, and shared mobility. Moreover, the presence of outdated and basic
security systems in economic and low-end cars has led to rising keyless theft
incidents. (https://'www.mordorintelligence.com/industry-reports/car-security-
systems-market).

We believe our technology positions us to take advantage of the current market and
trends. Based on the valuation of our IP, the company has a valuation of around $37
million.

The company set its valuation internally, without a formal-third party independent
evaluation. The pre-money valuation has been calculated on a fully diluted basis. In
making this calculation, we have assumed.: (i) all preferred stock is converted to
common stock; (ii) all outstanding options, warrants, and other securities with a right
to acquire shares are exercised; and (iii) any shares reserved for issuance under a stock
plan are issued.

Use of Proceeds



If we raise the Target Offering Amount of $9,999.22 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.5%

e Asset Creative Services
1.0%
Asset Creative Services: We will use [.1]% of the funds to engage StartEngine
Crowdfunding, Inc. and/or an independent contractor(s) to provide video
production services relating to the promotion of this offering.

e Marketing
95.5%
We will use 95% of the funds for marketing, ad placement in addition to digital
marketing programs to promote campaign.

If we raise the over allotment amount of $1,069,999.96, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
5.5%

e Research & Development
40.0%
We will use 40% of the funds raised for product development and testing.

o Company Employment
30.0%
We will use 30% of the funds to pay key personnel for daily operations and tech
development, including the following roles: [CEO, Tech Development SVP for
oversight of tech development contractors, tech development contractors &
Office Administration. Wages to be commensurate with training, experience and
position.

o Asset Creative Services
1.0%
We will use 1% of the funds to engage an independent contractor(s) to provide
video production services relating to the promotion of this offering.

e (Operations
10.0%
We will use 10% of the funds for working capital to cover expenses for ongoing
day-to-day operations of the Company.

o Working Capital
15.5%
We will use 15.5% of the funds for working capital to cover expenses for the
ongoing day-to-day operations of the Company



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 disgualifying 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
www.projectoverlordsystem.com (Financial Reports).

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) it 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 anvy payment in full of debt securities or any
complete redemption of redeemable securities; or

(5) 1t 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/rimtech
Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.
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INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To the Board of Directors
Project Overlord Systems Inc.
Baltimore, Maryland

We have reviewed the accompanying financial statements of Project Overlord Systems Inc. (the "Company,”), which
comprise the balance sheets as of December 31, 2021 and December 31, 2020, and the related statements of
operations, statements of shareholders’ equity (deficit), and cash flows for the year ending December 31, 2021 and
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
less in scope than 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 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.

Accountant’s Conclusion

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

Going Concern

As discussed in Note 4, certain conditions indicate that 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.

S,MFM FS

April 1, 2022
Los Angeles, California



PROJECT OVERLORD SYSTEMS, INC.
BALANCE SHEETS

December 31, 2021 and 2020 (unaudited)

Current assets
Cash and cash equivalents

Total current assets

Vehicle, net
Trademarks

Patent license, net

Total assets

Current liabilities
Current portion of vehicle loan

Total current liabilities

Vehicle loan

Total liabilities

Stockholders' equity (deficit)

Common Class A Stakeholders, 50.0001 par value, 83,000,000 shares authorized;

Assets

Liabilities and Stockholders’ Equity (Deficit)

4,250,000 and 3,840,000 shares issued and outstanding, respectively
Common Class B Founders, $0.0001 par value, 15,000,000 shares authorized;

14,887,117 and 15,000,000 shares issued and outstanding, respectively
Common Class C Pool, 50.0001 par value, 2,000,000 shares authorized;

0 shares issued and outstanding, respectively

Additional paid-in capital
Retained earnings

Total stockholders' equity (deficit)

Total liabilities and stockholders’ equity (deficit)

2021 2020
S 48 S -
48 -
38,370 -
1,500 1,500
119,489 128,740
5 159,407 $ 130,240
5 8,784 5 -
8,784 -
31,149 -
39,933 -
425 3584
1,500 1,489
545,995 495,559
(428,446) (367,192)
119,474 130,240
$ 159,407 S 130,240

See independent accountants’ review report and accompanying notes to the financial statements.
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PROJECT OVERLORD SYSTEMS, INC.
STATEMENTS OF OPERATIONS

Years Ended December 31, 2021 and 2020 (unaudited)

Operating expenses
Professional fees
General & administrative
Depreciation & amortization

Total operating expenses
Operating loss

Other income (expenses)
Interest expense

Net income (loss) before income taxes
Provision for income taxes

Met loss

See independent accountants’ review report and accompanying notes to the financial statements.

-3 -

2021 2020
16,367 -
31,875 51,781
11,680 9,251
59,922 61,032

(59,922) (61,032)
(1,332)

(61,254) (61,032)

(61,254) S (61,032)




PROJECT OVERLORD SYSTEMS, INC.
STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY (DEFICIT)

Years Ended December 31, 2021 and 2020 (unaudited)

Common Class A Stakeholders Cammon Class B Founders Commoan Class C Pool

Accumulated Total

Additional Earnings stockholders'

Shares Amaount Shares Amount Paid-In Capital {Deficit) equity (deficit)
Balance, December 31, 2019 2,050,000 205 14,331,003 g 1,433 5 444,013 5 (306,160) & 139,451
Issuance of common stock for cash - - 556,114 56 48,968 - 49,024
Stock-based compensation 1,790,000 179 2,578 . 2,757

Net income (loss) - - - - - (61,032) (61,032}
Balance, December 31, 2020 3,540,000 384 14,887,117 1.489 495,559 (367,192) 130,240
Issuance of common stock for cash 112 883 11 39,589 - 40,000
Stock-based compensation 410,000 41 - - 5,627 - 5,668
Contribution from shareholder - - 4,820 . 4,820

Met income (loss) - - 61,254 i61,254)
Balance, December 31, 2021 4,250,000 425 15,000,000 & 1,500 s 545,985 % (428,448) 5 119,474

See independent accountants’ review report and accompanying notes to the financial statements.

-4 -



PROJECT OVERLORD SYSTEMS, INC.
STATEMENTS OF CASH FLOWS

Years Ended December 31, 2021 and 2020 (unaudited)

Cash flows from operating activities
Net income (loss)
Adjustments to reconcile net income to net cash
provided by (used in) operating activities:
Depreciation and amortization
Stock-based compensation

Net cash provided by (used in) operating activities

Cash flows from investing activities
Purchase of vehicle

Net cash provided by (used in) investing activities

Cash flows from financing activities
Proceeds from notes payable
Proceeds from issuance of common stock
Contribution from shareholders
Principal payments on notes payable

Net cash provided by (used in) financing activities

MNet increase (decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of year

Cash and cash equivalents at end of year

Supplemental Noncash Investing and Financing Activities
Equipment purchased with capital lease

Supplemental Disclosure
Interest paid
Taxes paid

See independent accountants’ review report and accompanying notes to the financial statements.

-6 -

2021

2020

(61,254)

11,680
5,668

(61,032)

9,251
2,578

(43,906)

(40,799)

(49,203)

(40,799)

40,799

40,000

4,820
(866)

49,203

84,753

49,203

48

48

1,332




PROJECT OVERLORD SYSTEMS, INC.
NOTES TO THE FINANCIAL STATEMENTS

Years Ended December 31, 2021 and 2020 (unaudited)

MNote 1 — Nature of Business and Summary of Significant Accounting Policies

This summary of significant accounting policies of Project Overlord Systems, Inc. (“the Company”) is presented to assist
in understanding the Company’s financial statements. The financial statements and notes are representations of the
Company's management who is responsible for their integrity and objectivity.

Business activities
Project Overlord Systems, Inc. was incorporated on April 28, 2016 under the laws of the State of Delaware, and is
headquartered in Baltimore, Maryland. Project Overlord specializes in the creation and design of the world's first
advanced technology designed to eliminate wheel theft on various vehicle types globally.

Basis of presentation
The accompanying financial statements have been prepared in accordance with accounting principles generally accepted

in the United States of America ("GAAP"). In the opinion of management, all adjustments considered necessary for a fair
presentation have been included. All such adjustments are normal and recurring in nature. The Company's fiscal year
end is December 31.

Estimates
Management uses estimates and assumptions in preparing financial statements. Those estimates and assumptions affect
the reported amounts of assets, liabilities, revenues and expenses and disclosure of contingent assets and liabilities. Any
estimates made by management have been done in conformity with generally accepted accounting principles. Actual
results could differ from those estimates.

Cash and cash equivalents
For purposes of the statements of cash flows, the Company considers all highly liquid debt instruments purchased with
a maturity of three months or less to be cash equivalents. The Company maintains its cash in bank deposit accounts, that
may at times, exceed federal insured limits. No losses have been recognized as a result of these excess amounts.

Property and equipment
Property and equipment are recorded at cost, less accumulated depreciation. Items with a useful life over one year are
capitalized. Depreciation is calculated by the straight-line method over the estimated useful lives of the assets which is
generally five years for most assets and seven years for vehicles.

Impairment of long-lived assets
Long-lived assets, such as property and equipment and identifiable intangibles with finite useful lives, are periodically

evaluated for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset
may not be recoverable. We look for indicators of a trigger event for asset impairment and pay special attention to any
adverse change in the extent or manner in which the asset is being used or in its physical condition, Assets are grouped
and evaluated for impairment at the lowest level of which there are identifiable cash flows, which is generally at a
location level, Assets are reviewed using factors including, but not limited to, our future operating plans and projected
cash flows. The determination of whether impairment has occurred is based on an estimate of undiscounted future cash
flows directly related to the assets, compared to the carrying value of the assets. If the sum of the undiscounted future
cash flows of the assets does not exceed the carrying value of the assets, full or partial impairment may exist. If the asset
carrying amount exceeds its fair value, an impairment charge is recognized in the amount by which the carrying amount
exceeds the fair value of the asset. Fair value is determined using an income approach, which requires discounting the
estimated future cash flows associated with the asset.



PROJECT OVERLORD SYSTEMS, INC.
NOTES TO THE FINANCIAL STATEMENTS

Years Ended December 31, 2021 and 2020 (unaudited)

Intangibles
Intangible assets purchased or developed by the Company are recorded at cost. Amortization is recognized over the

estimated useful life of the asset using the straight-line method for financial statement purposes. The Company reviews
the recoverability of intangible assets, including the related useful lives, whenever events or changes in circumstances
indicate that the carrying amount may not be recoverable. No impairment was considered necessary on December 31,
2021 or 2020.

Other intangibles include trademark filing and related attorney fees. Trademark costs are indefinitely lived.

Advertising costs

The Company expenses advertising costs as incurred. Advertising costs were 50 and 50 for the years ended December
31, 2021 and 2020, respectively.

Revenue recognition
The Company recognizes revenue under ASC 606 Revenue from Contracts with Customers. The Company's revenue
recognition policy standards include the following elements:

l. Identify the contract with a customer

Il Identify the performance obligations in the contract
M. Determine the transaction price
IV, Allocate the transaction price to the performance obligations in the contract
V. Recognize revenue when (or as) the entity satisfies a performance obligation.

Revenue is recognized upon the transfer of control of promised goods or services to customers. Revenue is recognized
when the items are delivered to customers. The Company is pre-revenue has not yet begun earning revenues.

Fair value measurements
Fair value is defined as an exit price, representing the amount that would be received to sell an asset or paid to transfer
a liability in an orderly transaction between market participants. As such, fair value is a market-based measurement
determined based on assumptions that market participants would use in pricing and asset or liability. There are three
levels that prioritize the inputs used in measuring fair value as follows:

s Level 1: Observable market inputs, such as quoted prices (unadjusted) in active markets for identically assets or
liabilities;

« Level 2: Observable market inputs, other than quoted prices in active markets, that are observable either directly or
indirectly; and

= Level 3: Unobservable inputs where there is little or no market data, which require the reporting entity to develop
its own assumptions.

All financial instruments on the balance sheets approximate their fair value.

Recent Accounting Pronouncements

FASB issued ASU No, 2019-02, leases, that reqguires organizations that lease assets, referred to as "lessees"”, to recognize
on the balance sheet the assets and liabilities for the rights and obligations created by those leases with lease terms of
more than twelve 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 gualitative and
guantitative requirements. The new standard for nonpublic entities will be effective for fiscal years beginning after
December 15, 2021, and interim periods within fiscal years beginning after December 15, 2022, and early application is
permitted. We are currently evaluating the effect that the updated standard will have on the financial statements and
related disclosures.




PROJECT OVERLORD SYSTEMS, INC.
NOTES TO THE FINANCIAL STATEMENTS

Years Ended December 31, 2021 and 2020 (unaudited)
The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date, including
those above, that amend the original text of ASC. Management believes that those issued to date either (i) provide

supplemental guidance, (ii) are technical corrections, [iii) are not applicable to us or (iv) are not expected to have a
significant impact on our financial statements.

Mote 2 - Intangible Assets

Intangible assets consist of the following on December 31:

2021 2020
Patent License s 157,264 S 157,264
Trademark 1,500 1,500
158,764 158,764
Accumulated amortization (37,775) (28,524)
Intangible assets, net 5 120,989 5 130,240

Amortization expense for the years ended December 31, 2021 and 2020 was $9,251 and %9,251, respectively.

MNote 3 — Property and Equipment

Property and equipment consist of the following on December 31.

2021 2020
Vehicle S 40,799 S -
40,799 -
Accumulated depreciation (2,429) -
Property and equipment, net S 38,370 5 -

Depreciation expense for the years ended December 31, 2021 and 2020 was 52,429 and 50, respectively.

MNote 4 — Going Concern

The accompanying financial statements have been prepared assuming the Company will continue as a going concern,
which contemplates the recoverability of assets and the satisfaction of liabilities in the normal course of business.

The Company has incurred losses from inception of 428,446 and has negative cash flows from operations since inception
which, among other factors, raises substantial doubt about the Company's ability to continue as a going concern. The
ability of the Company to continue as a going concern is dependent upon management's plans to raise additional capital
from the issuance of debt or the sale of stock, its ability to continue profitable sales of its flagship product and services,
and its ability to generate positive operational cash flow.

There can be no assurance that the Company will be able to achieve or maintain cash-flow-positive operating results. If
the Company is unable to generate adequate funds from operations or raise sufficient additional funds, the Company
may not be able to repay its existing debt, continue to develop its product, respond to competitive pressures, or fund its
operations. The financial statements do not include any adjustments that might result from this uncertainty.

Note 5 — Common Stock
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At both December 31, 2021 and 2020, the Company has three classes of common stock (Class A Stakeholders, Class B
Founders, and Class C Pool). As of December 31, 2021 and 2020 there were 83,000,000, 50.0001 par value, shares of common
class A Stakeholders stock authorized, with 4,250,000 and 3,840,000 shares issued and outstanding, respectively. As of
December 31, 2021 and 2020 there were 15,000,000, 50.0001 par value, shares of cormmon class B founders stock authorized,
with 14,887,117 and 15,000,000 shares issued and outstanding, respectively. As of December 31, 2021 and 2020 there were
2,000,000, 50.0001 par value, shares of common class C pool stock authorized, with no shares issued and outstanding. The
class B founders stock has 10 votes for every one share and the other two classes of common stock have one vote per share.

During the year ended December 31, 2020, there were 556,114 shares of class B founders shares issued for 549,024, There
were 1,790,000 shares of class A stakeholders stock issued at par value for a value of 5179,

During the year ended December 31, 2021, there were 112,883 shares of class B founders shares issued for 540,000, There
were 410,000 shares of class A stakeholders stock issued at par value for a value of 541.

Restricted Stock

During the past, the Company entered into advisory agreements which provides the grant of shares, stock appreciation rights,
and stock awards (performance shares) to employees, non-employee directors, and non-employee consultants. The exercise
price generally may not be less than the underlying stock’s fair market value at the date of the grant and generally have a
term of three years. The amounts granted each calendar year to an employee or nonemployee is limited depending on the
type of award.

A summary of the Company’s restricted stock activity and related information is as follows:

Weighted Average Fair Weighted Average

Number of Awards Value Contract Term
Outstanding December 31, 2019 2,050,000 5 0.01 -
Granted 1,790,000 - -
Expired/Forfeited - - -
Exercised - - -
Outstanding December 31, 2020 3,840,000 5 0.01 9.1
Granted 410,000 0.0 -
Expired/Forfeited - - -
Exercised - - -
Outstanding December 31, 2021 4,250,000 S 0.01 8.1

The fair value of the restricted stock awards was estimated at the date of the grant. The grant date fair value is the stock
price on the date of the grant. The unrecognized compensation expenses calculated under the fair value method for shares
expected to vest as of December 31, 2021, and December 31, 2020, were 55,627 and 52,578, respectively.

Mote 6 — Related Party Transactions

During the year ended December 31, 2021, there were 510,447 of contributions from members of management to fund
Company expenses.
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MNote 7 — Promissory Notes & Loans

During 2021, the Company entered into an auto loan agreement and the terms are as follows:

For the Year Ended December 31, 2021

Principal Interest Borrowing Maturity Interest  Current Mon-Current Total
Debt Instrument Name Amount Rate Period Date Expense Portion Portion Indebtedness
Auto Loan S 40,779 8.74% 8/14/2021 8/14/2026 5 1,332 S 8,784 5§ 31,149 5 359,933
Total 51,332 S B,784 &5 31,149 5 39,933

The summary of the future maturities is as follows:

As of Year Ended December 31, 2021

2022 5 8,784
2023 8,784
2024 8,784
2025 8,784
2026 4,797

5 39,933

Mote B — Income Taxes

The provision for income taxes for the year ended December 31, 2021 and December 31, 2020 consists of the following:

As of Year Ended December 31, 2021 2020

Met Operating Loss $ (16,538) § (16,479)
Valuation Allowance 16.538 16,479
Net Provision for income tax 5 - 5 -

Significant components of the Company's deferred tax assets and liabilities on December 31, 2021, and December 31, 2020,
are as follows:

As of Year Ended December 31, 2021 2020

Met Operating Loss $ (48,795) §  (32.257)
Valuation Allowance 48,795 32,257
Net Provision for income tax 5 - $ -

Management assesses the available positive and negative evidence to estimate if sufficient future taxable income will be
generated to use the existing deferred tax assets. On the basis of this evaluation, the Company has determined that it is more
likely than not that the Company will not recognize the benefits of the federal and state net deferred tax assets, and, as a
result, full valuation allowance has been set against its net deferred tax assets as of December 31, 2021, and December 31,
2020. The amount of the deferred tax asset to be realized could be adjusted if estimates of future taxable income during the
carryforward period are reduced or increased.

For the fiscal year ending December 31, 2021, the Company had a federal cumulative net operating loss (“NOL") carryforward
of 5180,723, and the Company had state net operating loss (“NOL") carryforwards of approximately 5180,723. Utilization of
some of the federal and state NOL carryforwards to reduce future income taxes will depend on the Company’s ability to
generate sufficient taxable income prior to the expiration of the carryforwards. The federal net operating loss carryforward
is subject to an 80% limitation on taxable income, does not expire, and will carry on indefinitely.
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The Company recognizes the impact of a tax position in the financial statements if that position is more likely than not to be
sustained on a tax return upon examination by the relevant taxing authority, based on the technical merits of the position.
As of December 31, 2021, and December 31, 2020, the Company had no unrecognized tax benefits.

The Company recognizes interest and penalties related to income tax matters in income tax expense. As of December 31,
2021, and December 31, 2020, the Company had no accrued interest and penalties related to uncertain tax positions.

MNote 9 = Commitments and Contingencies

Contingencies

The Company's operations are subject to a variety of local and state regulation. Failure to comply with one or more of those
regulations could result in fines, restrictions on its operations, or losses of permits that could result in the Company ceasing
operations.

Litigation and Claims
From time to time, the Company may be involved in litigation relating to claims arising out of operations in the normal course

of business. As of December 31, 2021, there were no pending or threatened lawsuits that could reasonably be expected to
have a material effect on the results of the Company's operations.

Note 10 - Subsequent Events

The Company considers events or transactions that occur after the balance sheet date, but prior to the issuance of the
fi