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

MicroSilicon Inc.
2101 Citywest Blvd
Houston, TX 77042
https://www.microsiliconinc.com/

Up to $1,069,998.80 in Common Stock at $5.20
Minimum Target Amount: $9,999.60

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: MicroSilicon Inc.

Address: 2101 Citywest Blvd, Houston, TX 77042
State of Incorporation: DE

Date Incorporated: February 12, 2015

Terms:

Equity

Offering Minimum: $9,999.60 | 1,923 shares of Common Stock
Offering Maximum: $1,069,998.80 | 205,769 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $5.20

Minimum Investment Amount (per investor): $260.00

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

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the “CEO™), or his or her successor, as the Subscriber’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 Subscriber, (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 Subscriber pursuant to this Section are coupled with an interest.
Such proxy and power will be irrevocable. The proxy and power, so long as the
Subscriber is an individual, will survive the death, incompetency and disability of the
Subscriber and, so long as the Subscriber is an entity, will survive the merger or
reorganization of the Subscriber 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
1935 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Commeon Stock.

Investment Incentives and Bonuses®
Time-Based:
Friends and Family Early Birds

Invest within the first four weeks and receive 20% bonus shares



Super Early Bird Bonus

Invest within the first eight weeks and receive 15% bonus shares
Amount-Based:

$1,000+ | Tier 1

5% Bonus Shares

$2,500+ | Tier 2

10% Bonus Shares

$5,000+ Tier 3

15% Bonus Shares

$10,000+| Tier 4

20% Bonus Shares

$25,000+ Tier 5

25% Bonus Shares

Audience-Based:

5% bonus shares for previous investors.

*All perks occur when the offering is completed.

The 10% StartEngine Owners’ Bonus

MicroSilicon 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 Stock at
$5.20 / share, you will receive 110 shares of Common Stock, meaning you'll own 110
shares for $520. Fractional shares will not be distributed and share bonuses will be
determined by rounding down to the nearest whole share.

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

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



will also receive the Owner’s Bonus and the 5% previous investor Audience-Based
Bonus in addition to the aforementioned bonus.

The Company and its Business

Company Overview

MicroSilicon Inc. ("MicroSilicon" or the “Company™), is a C-Corporation organized on
February 12th, 2015, under the laws of Delaware. The Company is headquartered in
Houston, TX. The Company provides real-time fluid characterization services for
production and reservoir optimization to the energy companies of the world using its
proprietary electromagnetic and quantum chemical technology. The services are
provided under subscription-based, System as a Service (SaaS) contracts.

We believe MicroSilicon is one of the world's innovation leaders for real-time fluid
characterization. MicroSilicon uses electromagnetic and quantum chemical
technology for which it has won and been nominated for multiple industry awards,
including Rice Alliance Startup, SPE ATCE Best-in-Show, World Oil (twice), iChemE,
ADIPEC and most recently S&P Global Energy.

The Company is now developing a range of flow assurance products and services as
well as miniaturization of downhole sensing microchips. The Company’s first product
is the Quantum RF chemical sensing platform, with one of the world’s first in-field,
harsh environment, Asphaltene Real-Time Analyzer for permanent online monitoring
and prediction of asphaltene deposition.

The Company has an extensive granted and pending [P portfolio, with part of our
portfolio under an exclusive license from Rice University and several own granted
patents.

Competitors and Industry
Industry

Our primary market is within the digital oilfield and more specifically the production
and reservoir optimization. As outlined in one report the digital oilfield market size
was USD 25 billion in 2019 and was projected to reach $30 billion by 2027. Production
and reservoir optimizations were approximately 40 and 25 percent respectively.

Competitors

Our competitive landscape in the energy space consists of integrated and independent
specialty chemical vendors, oilfield service companies, and several large
instrumentations, process control, and automation companies. Examples of these
companies are ChampionX, Baker Hughes, Schlumberger, Emerson, Honeywell, and so
on.

We believe none of the above companies are doing what we are doing, where we have
a unique proprietary platform technology with a growing knowledge base, growing our



differentiation over time as we deploy more and more systems. We have an extensive
and growing IP portfolio with over 15 granted patents, with more in the Company’s
anticipated pipeline.

ChampionX represents the chemical's companies, they have specialized chemicals to
mitigate the problem but do not have our unique real-time measurement solution to
determine the efficiency of the chemicals. Schlumberger represents the integrated
oilfield Services Companies (HAL, BH, etc.), they do a lot of everything, but again do
not have a way to measure Asphaltenes for example in real-time, again we are the
only one. Emerson represents the big sensor process solution companies, they have
the sensors and controls, not chemicals, but again do not have our sensor technology,
and also not our business model. All of the above have something to gain from our
technology, and they have access and channels to get into markets that we don't,
making them competitors, because they are in our space, but more than competitors
they are more likely partners, potential acquirers, etc.

Current Stage and Roadmap

From deploying its first in-field prototype in early 2017, through a number of field
tests and certifications over the last few years, we are now finalizing a number of pre-
commercial value-validation pilots with three of the top oil producers in the world:
XOM, ADNOC, and OXY (formerly ANADARKQ). The Company's system has gone
through certification for hazardous environments and pressure certification previously
and we believe it is ready for deployment. The above deployments have gone through
and been approved for deployment with these major oil companies.

The next steps will be to convert these tests into long-term commercial contracts for
the core asphaltene services and develop further services on the same platform
addressing further production and reservoir optimization challenges.

The Team

Officers and Directors

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

e Position: CEO & Founder
Dates of Service: February 15, 2016 - Present
Responsibilities: Overall leadership of the company. Salary $100,000 per year.

Other business experience in the past three years:

o Emplover: GroundMetrics Inc.
Title: Executive Advisor



Dates of Service: May 01, 2013 - May 01, 2020
Responsibilities: Advising the Management Team

Name: Aydin Babakhani

Aydin Babakhani's current primary role is with UCLA Henry Samueli School of
Engineering and Applied Science. Aydin Babakhani currently services 4 hours per week
in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Director & Founder
Dates of Service: February 15, 2015 - Present
Responsibilities: Member of the Board, Advisor, No salary, Equity
Compensation: 27%.

Other business experience in the past three years:

¢ Employer: UCLA Henry Samueli School of Engineering and Applied Science
Title: Associate Professor & Director, UCLA Integrated Sensors Laboratory
Dates of Service: November 01, 2017 - Present
Responsibilities: Overall Leadership of the Laboratory

Other business experience in the past three years:

¢ Employer: Nervonik, Inc.
Title: Founder and Board Member
Dates of Service: January 01, 2021 - Present
Responsibilities: Advise company on ongoing business

Other business experience in the past three years:

¢ Employer: Maxwell Biomedical Inc.
Title: Co-Founder and Board Member
Dates of Service: May 01, 2018 - Present
Responsibilities: Advise company on ongoing business

Other business experience in the past three years:

* Employer: DARPA Microsystems Exploratory Council
Title: Member
Dates of Service: May 01, 2017 - May 01, 2021
Responsibilities: Advisory



Other business experience in the past three years:

e Employer: Rice University
Title: Associate Professor
Dates of Service: July 01, 2011 - October 01, 2017
Responsibilities: Professor, Integrated Systems and Circuits Laboratory

Other business experience in the past three years:

e Employer: Rice Integrated Systems and Circuits Laboratory
Title: Director
Dates of Service: July 01, 2011 - October 01, 2017
Responsibilities: Running Rice Integrated Systems and Circuits Laboratory

Name: Benjamin Vershcuere

Benjamin Vershcuere's current primary role is with Treasure Financial. Benjamin
Vershcuere currently services 1 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

® Position: Board Director
Dates of Service: February 08, 2018 - Present
Responsibilities: Member of the Board, No salary

Other business experience in the past three years:

e Employer: Treasure Financial
Title: CIO & Co-Founder
Dates of Service: November 01, 2020 - Present
Responsibilities: As appropriate for the position

Other business experience in the past three years:

e Employer: BV Family Office
Title: Owner
Dates of Service: June 01, 2017 - March 01, 2020
Responsibilities: Leadership

Name: John Lovell
John Lovell's current primary role is with the Issuer.

Positions and offices currently held with the issuer:



e Position: Vice President Technology and Strategy
Dates of Service: September 01, 2017 - Present
Responsibilities: Set and execute on the Technology strategy for the Company,
Salary: $100,000 year, Equity Compensation: 95,131 shares in the form of
options.

Other business experience in the past three years:

e Employer: Data Value Consultants
Title: President
Dates of Service: January 01, 2017 - Present
Responsibilities: Data analysis and distributed measurement interpretation for
the E&P community

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 equity 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 your family, trust created for the
benefit of yvour family, or in connection with vour 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.
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 equity 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.

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.

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 chemical sensing. Our revenues are therefore dependent upon the market for
online chemical sensing.

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 our other planned products. Delays or cost overruns in the development
of our other planned products 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

The security type that an investor is buying has voting rights attached to them.
However, you will be part of the minority shareholders of the Company and have
agreed to appoint the Chief Executive Officer of the Company (the “CEQ”), or his or
her successor, as your voting proxy. You are trusting in management discretion in
making good business decisions that will grow your investments. Furthermore, in the
event of a liquidation of our Company, you will only be paid out if there is any cash
remaining after all of the creditors of our Company have been paid out.

You are trusting that management will make the best decision for the company
You are trusting in management 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 vet 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 face significant market competition

We will compete with larger, established companies who currently have products on
the market and/or various respective product development programs. They may have
much better financial means and marketing/sales and human resources than us. They
may succeed in developing and marketing competing equivalent products earlier than
us, or superior products than those developed by us. There can be no assurance that
competitors will render our technology or products obsolete or that the products
developed by us will be preferred to any existing or newly developed technologies. It
should further be assumed that competition will intensify.

We are an early stage company and have not yet generated any profits

MicroSilicon Inc. was formed on 12th February 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. MicroSilicon
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 MicroSilicon Inc 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
owns 20 or so 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.

Qur 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-vear 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.

Our ability to sell our product or service is dependent on outside government
regulation which can be subject to change at any time

QOur ability to sell products is dependent on outside government regulations and laws.
The laws and regulations concerning the selling of products may be subject to change
and if they do then the selling of products may no longer be in the best interest of the
Company. At such point, the Company may no longer want to sell products and
therefore your investment in the Company may be affected. MicroSilicon is also
reliant on foreign business and there are possible issues regarding foreign government
regulations and instability in the foreign jurisdictions in which MicroSilicon may need
to operate or serve clients.

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 an internet-based 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 MicroSilicon Inc 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 MicroSilicon Inc
could harm our reputation and materially negatively impact our financial condition
and business.

Customer acceptance and pricing
There is no guarantee that customers will accept and adopt to the services as proposed



and at the pricing we have envisaged in our financial model. This is a unique and new
technology and as such has an inherent adaptation risk.

Volatility of energy/oil price

The price of oil and gas is inherently very much dependent on global supply and
demand including world events and situations globally and as such price can vary
significantly and that can have an effect of our ability to provide our products and
services.



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.

Number of Type of

Stockholder Name Securities Security [Percentage
Owned Owned
Aydin Babakhani 1,000,000  [common oo oo
Stock
Tembusu LLC (100% owned by Tembusu
Common
Trust and solely managed by Omar 1,065,563 Stock 29.8%

Kulbrandstad)

The Company's Securities

The Company has authorized Common Stock, and SAFE. As part of the Regulation
Crowdfunding raise, the Company will be offering up to 205,769 of Common Stock.

Common Stock

The amount of security authorized is 10,000,000 with a total of 3,575,234 outstanding.
Voting Rights

1 vote per share.
Material Rights

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the “CEO™), or his or her successr, as the Subscriber’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 Subscriber, (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 Subscriber pursuant to this Section are coupled with an interest.
Such proxy and power will be irrevocable. The proxy and power, so long as the
Subscriber is an individual, will survive the death, incompetency and disability of the
Subscriber and, so long as the Subscriber is an entity, will survive the merger or
reorganization of the Subscriber 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.

The total amount of outstanding Common Stock includes 70,159 shares of Common
Stock reserved for issuance upon the exercise of outstanding Warrants to purchase
shares of Common Stock.

The total amount of outstanding Common Stock includes 170,497 shares of Common
Stock reserved for issuance upon the exercise of outstanding Warrants to purchase
shares of Preferred Stock, which are convertible into shares of Common Stock.

The total amount of outstanding Common Stock includes 585,149 shares of Common
Stock reserved for issuance upon the exercise of outstanding Options to purchase
Common Stock pursuant to the Company Stock Incentive Plan. 114,851 shares of
Common Stock remain available for issuance under the Company Stock Incentive
Plan.

Certain shares of Common Stock have certain rights under the second amended and
restated investor rights agreement dated July 3, 2018, including certain participation
and other investor rights, some of which have been waived. The Drag-Along Right
below has not been waived.

2.3 Drag-Along Right. In the event that each of (i) the holders of a majority of the
shares of Common Stock and (ii) the Company’s Board of Directors (the “Board™)
approve a Change in Control Event (as defined below), then each Investor and Key
Holder hereby agrees to vote (in person, by proxy or by action by written consent, as
applicable) all shares of capital stock of the Company now or hereafter directly or
indirectly owned of record or beneficially by such Investor or Key Holder in favor of,
and adopt and approve, such Change in Control Event, and to execute and deliver all
related documentation and take such other action in support of such Change in
Control Event as shall reasonably be requested by the Company in order to carry out
the terms and provision of this Section 2.3, including, without limitation, executing
and delivering instruments of conveyance and transfer and any purchase agreement,
merger agreement, indemnity agreement, escrow agreement, consent, waiver,
governmental filing, share certificates duly endorsed for transfer (free and clear of
impermissible liens, claims and encumbrances) and any similar or related documents.
The obligation of any Party to participate in a Change in Control Event pursuant to
this Section shall not apply to a Change in Control Event, where the other party
involved in such Change in Control Event is an affiliate or stockholder holding more
than ten percent (10%) of the voting power of the Company. For purposes of this
Agreement, each of the following events shall be considered a “Change in Control
Event” unless the holders of at least a majority of the outstanding shares of Common
Stock elect otherwise:

(a) a merger or consolidation in which: (i) the Company is a constituent party; or (ii) a
subsidiary of the Company is a constituent party, and the Company issues shares of its
capital stock pursuant to such merger or consolidation, except any such merger or



consolidation involving the Company or a subsidiary in which the shares of capital
stock of the Company outstanding immediately prior to such merger or consolidation
continue to represent, or are converted into or exchanged for equity securities that
represent, immediately following such merger or consolidation, at least a majority, by
voting power, of the equity securities of (1) the surviving or resulting party or (2) if the
surviving or resulting party is a wholly-owned subsidiary of another party immediately
following such merger or consolidation, then the parent of such surviving or resulting
party; provided that, for purposes of this Section 2.5(a), all shares of Common Stock
issuable upon exercise of options outstanding immediately prior to such merger or
consolidation or upon conversion of all securities convertible into shares of Common
Stock outstanding immediately prior to such merger or consolidation, shall be deemed
to be outstanding immediately prior to such merger or consolidation and, if
applicable, deemed to be converted or exchanged in such merger or consolidation on
the same terms as the actual outstanding shares of Common Stock are converted or
exchanged; or

(b) the sale, lease, transfer or other disposition, in a single transaction or a series of
related transactions, by the Company or any subsidiary of the Company, of all or
substantially all of the assets of the Company and its subsidiaries taken as a whole, or,
if all or substantially all of the assets of the Company and its subsidiaries taken as a
whole are held by such subsidiary or subsidiaries, then the sale or disposition
(whether by merger or otherwise) of one or more subsidiaries of the Company, except
where such sale, lease, transfer or other disposition is to the Company or one or more
wholly-owned subsidiaries of the Company.

SAFE

The security will convert into Shares of capital stock issued in an equity financing and
the terms of the SAFE are outlined below:

Amount outstanding: $511,486.00
Interest Rate: 0.0%

Discount Rate: 80.0%

Valuation Cap: $10,000,000.00
Conversion Trigger: Equity Financing

Material Rights
1. Events

(a) Equity Financing. If there is an Equity Financing before the termination of this
Safe, on the initial closing of such Equity Financing, this Safe will automatically
convert into the number of shares of Safe Preferred Stock equal to the Purchase
Amount divided by the Conversion Price.

In connection with the automatic conversion of this Safe into shares of Safe Preferred
Stock, the Investor will execute and deliver to the Company all of the transaction
documents related to the Equity Financing; provided, that such documents are the



same documents to be entered into with the purchasers of Standard Preferred Stock,
with appropriate variations for the Safe Preferred Stock if applicable; and provided
further, that such documents have customary exceptions to any drag-along applicable
to the Investor, including, without limitation, limited representations and warranties
and limited liability and indemnification obligations on the part of the Investor.

(b) Liguidity Event. If there is a Liquidity Event before the termination of this Safe,
this Safe will automatically be entitled to receive a portion of Proceeds, due and
payable to the Investor immediately prior to, or concurrent with, the consummation
of such Liquidity Event, equal to the greater of (i) the Purchase Amount (the “Cash-
Out Amount™) or (ii) the amount pavyable on the number of shares of Common Stock
equal to the Purchase Amount divided by the Liquidity Price (the “Conversion
Amount™). If any of the Company’s securityholders are given a choice as to the form
and amount of Proceeds to be received in a Liquidity Event, the Investor will be given
the same choice, provided that the Investor may not choose to receive a form of
consideration that the Investor would be ineligible to receive as a result of the
Investor’s failure to satisfy any requirement or limitation generally applicable to the
Company’s securityholders, or under any applicable laws.

Notwithstanding the foregoing, in connection with a Change of Control intended to
qualify as a tax-free reorganization, the Company may reduce the cash portion of
Proceeds pavable to the Investor by the amount determined by its board of directors
in good faith for such Change of Control to qualify as a tax-free reorganization for U.S.
federal income tax purposes, provided that such reduction (A) does not reduce the
total Proceeds pavable to such Investor and (B) is applied in the same manner and on
a pro rata basis to all securityholders who have equal priority to the Investor under
Section 1(d).

(c) Dissolution Event. If there is a Dissolution Event before the termination of this
Safe, the Investor will automatically be entitled to receive a portion of Proceeds equal
to the Cash-Out Amount, due and payable to the Investor immediately prior to the
consummation of the Dissolution Event.

(d) Liquidation Priority. In a Liquidity Event or Dissolution Event, this Safe is intended
to operate like standard non-participating Preferred Stock. The Investor’s right to
receive its Cash-Out Amount is:

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

(i) On par with payments for other Safes and/or Preferred Stock, and if the applicable
Proceeds are insufficient to permit full payments to the Investor and such other Safes
and/or Preferred Stock, the applicable Proceeds will be distributed pro rata to the
Investor and such other Safes and/or Preferred Stock in proportion to the full
payments that would otherwise be due; and



(i1i) Senior to payments for Common Stock.

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

(e) Termination. This Safe will automatically terminate (without relieving the
Company of any obligations arising from a prior breach of or non-compliance with
this Safe) immediately following the earliest to occur of: (i) the issuance of Capital
Stock to the Investor pursuant to the automatic conversion of this Safe under Section
1(a); or (ii) the payment, or setting aside for payment, of amounts due the Investor
pursuant to Section 1(b) or Section 1(c).

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 vour
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:



® InanIPO;
e To the company;
e To an accredited investor; and

e 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: SAFE
Final amount sold: $511,486.00
Use of proceeds: Execute and complete a number of pilot projects. MicroSilicon
issued 170,497 Warrants to purchase shares of Preferred Stock in connection
with its SAFE offering.
Date: October 29, 2021
Offering exemption relied upon: 506(h)

e Name: Common Stock
Type of security sold: Equity
Final amount sold: $929,256.00
Number of Securities Sold: 302,374
Use of proceeds: Engineer, certify and build inline Quantum RF systems and
execute on a number of pilots for some of the largest Oil Producers. MicroSilcion
issued 12,081 Warrants to purchase Common Stock in connection with this
Common Stock offering.
Date: July 03, 2018
Offering exemption relied upon: 506(h)

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:
Year ended December 31, 2021, compared to vear ended December 51, 2020

Covid had a significant impact on operations during 2020 and 2021. Although none of
our projects were canceled covid impacted us in many ways operationally, examples
related not being able to travel Internationally for installation and training of local
partners, heightened security and sometimes inability to get to the field for
installation and service.

Historical results and cash flows shown in the company's financials are not
representative of what investors should expect in the future. Historical results reflect
pilot projects and future results will be reflective of long-term subscription-based
contracts, expected from the ongoing pilots.

Revenue

Revenue for fiscal year 2021 was $207,633, down compared to fiscal year 2020 revenue
of $326,262. Most of this revenue came from ongoing pilots that have been stretched
primarily because of Covid-related delays. The softness in the oil and gas market
during 2020 and partly 2021 was not conducive to developing new projects and as such
pipeline of new projects were soft during that period. The last 6-12 months have seen
a significant improvement in sentiments.

Cost of Goods Sold

Cost of goods sold in 2021 was $24,217, a decrease of approximately $113,020, from
costs of $137,237 in fiscal year 2020. The main reduction was largely due to the
completion of a DOE project with billing of labor and other charges into COGS.

Net Income/Loss

2021 net loss was $352,326 compared to a net loss of $405,031 in 2020. The net loss
reduction was positively affected by two rounds of PPP loans that were forgiven and
awards price from Venture Competition totaling $233,269.

Expenses

The Company’s expenses consist of, among other things, compensation and benefits,
marketing and sales expenses, fees for professional services and patents, research, and
development.

Historical results and cash flows:

The Company is currently in the pre-production stage running final paid-for customer
acceptance pilots prior to term contract subscription-based 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 of transitioning from one of the pilots to subscritpion-



based re-occurring revenue. Past cash was primarily generated through equity
investments, revenues from government grants, and customer pilot projects as
mentioned above. Our goal is for future results & cash flows to be based on long-term
subscripiton-based agreements.

Liquidity and Capital Resources

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

As of May 2022, the Company has capital resources available in the form of a
shareholder loan in the amount of $100,000, presently at a balance of $40,000 or
drawn down by $60,000. The Company currently has $60,000 cash on 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?)

The funds from the campaign are somewhat critical, more so the timing of such. We
are also finalizing a contract with one of our major customers for $840,000 with
$252,000 upon signature and another $126,000 estimated every 3 months after. We are
also working on an extension and expansion of a system presently in place on an
offshore facility here in the US. We believe this is estimated to represent $200-300,000
in revenue this year.

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?)

We believe the funds from this campaign are necessary to the viability of the
Company. Of the total funds that our Company has, the majority will be made up of
funds raised from the crowdfunding campaign, if it raises its maximum funding goal.

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

If the Company raises the minimum offering amount, we anticipate the Company will
be able to operate for two months (factoring in current capital resources available to
the Company). This is based on a current monthly burn rate of $55,000 for expenses
related to salaries, inventory and general operating expenses.

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

If the Company raises the maximum offering amount, we anticipate the Company will



be able to operate for 12 to 18 months. This is based on a current monthly burn rate of
$55,000 for expenses related to salaries, inventory, R&D and operating expenses.

Are there any additional future sources of capital available to your company?

(Required capital contributions, lines of credit, contemplated future capital raises,
etc...)

Currently, the Company has contemplated additional future sources of capital
including extending the crowdfunding campaign or a larger Series A /B round for
institutional investors.

Indebtedness

¢ Creditor: EIDL SBIR
Amount Owed: $150,000.00
Interest Rate: 3.75%
Maturity Date: May 16, 2050

e Creditor: Tembusu LLC

Amount Owed: $80,000.00
Interest Rate: 0.0%
Maturity Date: December 01, 2022

Related Party Transactions

¢ Name of Entity: Tembusu LLC
Names of 20% owners: Tembusu Trust (Solely managed by Omar Kulbrandstad)
Relationship to Company: 20%+ Owner

Nature / amount of interest in the transaction: The Company received a short-
term loan in the amount of $80,000.

Material Terms: None

Valuation

Pre-Money Valuation: $18,591,216.80
Valuation Details:

MicroSilicon Inc. ("MicroSilicon” or the "Company”) determined its valuation
internally, without a formal third-party independent evaluation. MicroSilicon Inc.
determined its valuation based on an analysis of the following factors:

Overview of Reasonable Basis



We believe MicroSilicon is in a unique position both as it relates to its patented
unique technology and in terms of the ongoing energy transition unfolding.

Energy Transition

The Energy Transition is putting a lot of emphasis on alternative energy sources, but
there is also a strong realization that traditional energy like oil and gas is critical in
the energy mix for multiple decades to come. Beyond that oil and gas is also a critical
raw material for a multitude of materials.

It is very important that traditional energy is produced in a more sustainable way,
more efficient, with less new development and with less use of harsh chemicals, and a
lesser greenhouse gas footprint.

Qur technology does all this and, as such, is uniquely positioned to contribute.
Technology

The technology is unique. We are presently one of the only ones utilizing this type of
technology and we have a strong and growing IP portfolio supporting this. Because of
our new and unique technology and differentiated business model, we believe there
are presently no direct usable comparable companies.

The technology has also been throughout the prototyping, piloting, and validation
phases and has been accepted by the industry, shown through our several field trials
and industry awards. Presently the technology is going through final value validation
for commercial deployment.

Patents

We have an extensive and growing IP portfolio with over 15 granted patents and
licenses with more in the pipeline.

Competitors

Our competitive landscape in the energy space consists of integrated and independent
specialty chemical vendors, oilfield service companies, and several large
instrumentations, process control, and automation companies. Examples of these
companies are ChampionX, Baker Hughes, Schlumberger, Emerson, Honeywell, and so
on.

We believe none of the above companies are doing what we are doing where we have a
unique proprietary platform technology with a growing knowledge base, growing our
differentiation over time as we deploy more and more systems.

Founders/Management

The Company's CEO has had previous success with a similar business model within the
oil and gas space through the company RigNet which was taken to NASDAQ in 2010.
RigNet started in 2001 with empty pockets and reached a market cap of close to $1



billion. RigNet was an IT/Satellite communications managed services provider that
transformed how oil and gas drilling operated and communicated.

The pre-money valuation has been calculated on a fully diluted basis. In making this
calculation, we have assumed:

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

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

Except for options and warrants, the pre-money valuation does not take into account
any convertible securities currently outstanding, including SAFE notes. The Company
currently has $511,486 in SAFE notes outstanding. Please refer to the Company
Securities section of the Offering Memorandum for further details regarding current
outstanding convertible securities which may affect your ownership in the future.

Use of Proceeds

If we raise the Target Offering Amount of $9,999.60 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.5%

o Working Capital
94.5%
We will use 94.5% of minimum funds raised for regular operational expenses.

If we raise the over allotment amount of $1,069,998.80, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
5.5%

e Marketing
10.0%
Ongoing marketing efforts of the Company's core products, includes direct calls
to customers with specific problems we are solving, attending and presenting at
industry conferences in subject matter and developing and presenting papers.

e Research & Development
20.0%
Build and develop the new services as per our business plan. These are ongoing,
developing algorithms from data, further integrating off the shelf sensors and
developing new and improved sensor elements addressing further challenges
within the digital flow assurance space.

o Working Capital



38.5%
As company is growing rapidly, additional working capital is needed to fund all
areas of the company.

e [nventory
26.0%
Build up parts inventory of long lead time items.

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
https://www.microsiliconinc.com/ (https://www.microsiliconinc.com/press_releases).

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 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/microsilicon

Investing Process

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



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR MicroSilicon
Inc.

[See attached]
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INDEPENDENT ACCOUNTANT’'S REVIEW REPORT

To the Board of Directors
Microsilican, Inc.
Katy, Texas

We have reviewed the accompanying financial statements of Microsilicon, Inc. (the "Company,”), which
comprise the balance sheet as of December 31, 2021 and December 31, 2020, and the related statement of
operations, statement 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 inquiries 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 intermnal 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 14, 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.

%@fvﬂfyart F%

May 6, 2022
Los Angeles, California




MICROSILICON INC.
BALANCE SHEET
(UNAUDITED)

As of December 31, 2021 2020
(USD S in Dallars)
ASSETS
Current Assets:
Cash & Cash Eguivalents 5 109,806 5 161,592
Acccounts Receivable, net 89,000 64,080
Inventory 29,922 23,115
Prepaids and Other Current Assets 204,952 200,186
Total Current Assets 433,680 448,973
Property and Equipment, net 12,852 39,526
Intangible Assets &0 95
Security Deposit 3,432 1,750
Total Assets 5 450,023 $ 490,344

LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:

Accounts Payable 5 45,754 § 32,363
Credit Card 33,013 30,272
Current Portion of Loans and Notes 15,000 135,220
Other Current Liabilities 44,294 39,660
Total Current Liabilities 138,061 237,515
Promissory Notes and Loans 135,000 145,000
Simple Agreement for Future Equity (SAFEs) 448,168 -
Total Liabilities 721,229 382,515

STOCKHOLDERS EQUITY

Lommon SToCcK 295 299
Additmional Faid in Lapital L1559 100 L Ab S YUb
Retained Earnings/{Accumulated Deficit) (2,446,602) (2,060,376)
Total Stockholders' Equity (271,207) 107,829
Total Liabilities and Stockholders' Equity 5 450,023 5 490,344

See accompanying notes to financial statements.



MICROSILICON INC.
STATEMENTS OF OPERATIONS

(UNAUDITED)

For Fiscal Year Ended December 31, 2021 2020

(USD % in Dollars)
Net Revenue 5 207,633 § 326,262
Cost of Goods Sold 24,217 47,416
Gross profit 183,416 278,846

Operating expenses

General and Administrative 789,628 691,222
Sales and Marketing 408 56
Total operating expenses 790,036 691,278
Operating Income/(Loss) (606,621) (412,432}
Interest Expense 1,032 -
Other Loss/(Income) (221,427} (5,000}
Income/(Loss) before provision for income taxes (386,226) (407,432)

Provision/(Benefit) for income taxes - -

Net Income/(Net Loss) S (386,226) S (407,432)

See accompanying notes to financial statements.



MICROSILICON INC.

STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY

(UNAUDITED)
earmings/

Commaon Stock Additional Pald In (Accumulated Total Sharehaldar
fin , SUS) Shares Amount Capital Deficit] Equity
Balance —December 31, 2019 2886929 % ZB9 3 2,165,515 2 [1.551,!43’ 5 512861
Share-Based Compensation 2401 2401
Net incoma[loss) (407 433) (407 432]
Balance—December 31, 2020 1,886,929 2ED 2,167,916 g [2,060,3176) S 107,829
Issuance of Stock a2 500 B &
Share-Based Compensation 7184 7.184
Met income/ (loss) (386, 22E) [386,226]
Balance —=December 31, 2021 1949429 5 295 2,175,100 5 [2A9496,602) 5 (271,.207)

Se accampanying nofes Ba financial sfalerments.



MICROSILICON INC.
STATEMENTS OF CAsH FLows
(UNAUDITED)

For Fiscal Year Ended December 31, 2021 2020
(LUSD % in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES
Met income/(loss) (386,226) & (407,432)
Adjustments to reconclle net income to net cash provided/(used] by operating activities:
Depreciation of Property 26,674 26,674
Amaortization of Intangibles 35 35
Share-based Compensation 7.191 2,401
Loan Forgivness (130,220)
Changes in operating assets and liabilities;
Accoounts receivable, net (24,920) 180,518
Inventory (6.807) {16,058)
Prepaids and Other Current Assets [4,765]) 156,453)
Accounts Payable 13,391 121,690}
Credit Card 2,741 7,593
Other Current Liabilities 4,634 34,890
Security Deposit [1,682) -
Net cash provided/(used) by operating activities {499.954} (249,521)
CASH FLOW FROM INVESTING ACTIVITIES
Purchases of Property and Equipment - -
Purchases of Intangible Assets
Met cash provided/{used) in investing activities - -
CASH FLOW FROM FINAMCING ACTIVITIES
Stock Issuance =
Borrowing on Promissory Motes and Loans - 280,220
Borrowing on SAFEs 448 168
Met cash providedf{used) by financing activities 448,168 280,220
Change in Cash (51,786) 30,699
Cash—beginning of year 161,592 130,893
Cash—end of year 109,806 S 161,592
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the year for interest 1032 &
Cash paid during the year for income taxes = 5
OTHER NONCASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES
Purchase of property and eguipment not vet paid for = 5

Issuance of equity in return for note

Issuance of equity in return for acorued payroll and other liabilities

See accompanying hotes to fnandal statements.



NITCROSICICONTNT:
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2021 AND Decemser 31, 2020

1. MNATURE OF OPERATIONS

Microsilicon Inc. was incorporated on February 12, 2015, in the state of Delaware. The financial statements of
Microsilicon Inc. (which may be referred to as the "Company”, “we", "us”, or "our”) are prepared in accordance with
accounting principles generally accepted in the United States of America ("U.5. GAAP"). The Company’s headguarters

are located in Katy, Texas.

MicroSilicon Inc. offers the world’s first in-field, harsh environment, Asphaltene Real-Time Analyzer for permanent
online monitoring and prediction of asphaltene deposition. Data processing and analytics provide key insights to
production systems. MicroSilicon is a spin out from Rice University with an exclusive license to commercialize a unique
technology based on a non-intrusive technigue for chemical sensing of fluid flow. Data is cloud-connected and
provided as a managed service from a proprietary sensor platform. System has been validated with multiple NOC's,
I0C's, and independents’ both onshore and offshore. It is expandable from same platform to include fluid typing, scale,
and corrosion.

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”). The Company has adopted the calendar year as its basis of reporting.

Use of Estimates

The preparation of financial statements in conformity with United States GAAP requires management fo make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent
assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses
during the reporting period. Actual results could differ from those estimates.

Cash and Cash Equivalents

Cash and cash equivalents include all cash in banks. The Company's cash is deposited in demand accounts at financial
institutions that management believes are creditworthy. The Company’s cash and cash equivalents in bank deposit
accounts, at times, may exceed federally insured limits. As of December 31, 2021 and December 31, 2020, the
Company's cash and cash equivalents did not exceed FDIC insured limits.

Accounts Receivable and Allowance for Doubtful Accounts

Accounts receivable are recorded at net realizable value or the amount that the Company expects to collect on gross
customer trade receivables. We estimate losses on receivables based on known troubled accounts and historical
experience of losses incurred. Receivables are considered impaired and written-off when it is probable that all
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contractual payments due will not be collected in accordance with the terms of the agreement. As of December 31,
2021, and 2020, the Company determined that no reserve was necessary.

Inventories

Inventories are valued at the lower of cost and net realizable value. Costs related to finished goods which are
determined using an average method.

Property and Equipment

Property and equipment are stated at cost. Normal repairs and maintenance costs are charged to earnings as incurred
and additions and major improvements are capitalized. The cost of assets retired or otherwise disposed of, and the
related depreciation are eliminated from the accounts in the period of disposal and the resulting gain or loss is
credited or charged to earnings.

Depreciation is computed over the estimated useful lives of the related asset type or term of the operating lease using
the straight-line method for financial statement purposes. The estimated service lives for property and equipment are
as follows:

Category Useful Life
Equipment 5-7 years
Tooling 5-7 years
Vehicles 5-7 years

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.

Intangible Assets

The Company capitalizes its patent and filing fees and legal patent and prosecution fees in connection with internally
developed pending patents. When pending patents are issued, patents will be amortized over the expected period to
be benefitted, not to exceed the patent lives, which may be as long as ten years.

Income Taxes



NITCROSICICONTNT:
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2021 AND Decemser 31, 2020

Micrasilicon Inc. is a C corporation for income tax purposes. The Company accounts for income taxes under the liability
method, and deferred tax assets and liabilities are recognized for the future tax consequences attributable to
differences between the financial statement carrying values of existing assets and liabilities and their respective tax
bases,

Deferred tax assets and liabilities are measured using enacted tax rates in effect for the year in which those temporary
differences are expected to be recovered or settled. A valuation allowance is provided on deferred tax assets if it is
determined that it is more likely than not that the deferred tax asset will not be realized. The Company records
interest, net of any applicable related income tax benefit, on potential income tax contingencies as a component of
income tax expense. The Company records tax positions taken or expected to be taken in a tax return based upon the
amount that is more likely than not to be realized or paid, including in connection with the resolution of any related
appeals or other legal processes, Accordingly, the Company recognizes liabilities for certain unrecognized tax benefits
based on the amounts that are more likely than not to be settled with the relevant taxing authority. The Company
recognizes interest and/or penalties related to unrecognized tax benefits as a component of income tax expense,

Concentration of Credit Risk
The Company maintains its cash with a major financial institution located in the United States of America which it
believes to be creditworthy. Balances are insured by the Federal Deposit Insurance Corporation up to $250,000. At

times, the Company may maintain balances in excess of the federally insured limits.

Revenue Recognition

The Company recognizes revenues in accordance with FASB ASC 606, Revenue from Contracts with Customers, when
delivery of goods is the sole performance obligation in its contracts with customers. The Company typically collects
payment upon sale and recognizes the revenue when the item has shipped and has fulfilled its sole performance
obligation.

Revenue recognition, according to Topic 606, is determined using the following steps:

1) Identification of the contract, or contracts, with the customer: the Company determines the existence of a
contract with a customer when the contract is mutually approved; the rights of each party in relation to the services to
be transferred can be identified, the payment terms for the services can be identified, the customer has the capacity
and intention to pay, and the contract has commercial substance.

2) Identification of performance obligations in the contract: performance obligations consist of a promised in
a contract (written or oral) with a customer to transfer to the customer either a good or service (or a bundle of goods
or services) that is distinct or a series of distinct goods or services that are substantially the same and that have the
same pattern of transfer to the customer.

3) Recognition of revenue when, or how, a performance obligation is met: revenues are recognized when or as
control of the promised goods or services is transferred to customers,

The Company earns revenues from the sale of its permanent online monitoring and prediction of asphalting deposition
service.,

Cost of sales

Costs of goods sold include the cost of equipment sold, supplies, materials, and services.

8
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Advertising and Promotion

Advertising and promotional costs are expensed as incurred. Advertising and promotional expenses for the years
ended December 31, 2021, and December 31, 2020 amounted to 5408 and 556, which is included in sales and
marketing expenses.

Research and Development Costs

Costs incurred in the research and development of the Company’s products are expensed as incurred.

Stock-Based Compensation

The Company accounts for stock-based compensation to both employee and non-employees in accordance with ASC
718, Compensation - Stock Compensation. Under the fair value recognition provisions of ASC 718, stock-based
compensation cost is measured at the grant date based on the fair value of the award and is recognized as expense
ratably over the requisite service period, which is generally the option vesting period. The Company uses the Black-
Scholes option pricing model to determine the fair value of stock options.

Fair Value of Financial Instruments

The carrying value of the Company’s financial instruments included in current assets and current liabilities (such as
cash and cash equivalents, restricted cash and cash equivalents, accounts receivable, accounts payable and accrued
expenses approximate fair value due to the short-term nature of such instruments).

The inputs used to measure fair value are based on a hierarchy that prioritizes observable and unobservable inputs
used in valuation technigues. These levels, in order of highest to lowest priority, are described below:

Level 1—Quoted prices (unadjusted) in active markets that are accessible at the measurement date for identical assets
or liabilities.

Level 2—0Observable prices that are based on inputs not guoted on active markets but corroborated by market data.

Level 3—Unobservable inputs reflecting the Company’s assumptions, consistent with reasonably available assumptions
made by other market participants. These valuations require significant judgment.

CovID-19

In March 2020, the outbreak and spread of the COVID-19 virus was classified as a global pandemic by the World Health
Organization. This widespread disease impacted the Company’'s business operations, including its employees,
customers, vendors, and communities. The COVID-19 pandemic may continue to impact the Company's business
operations and financial operating results, and there is substantial uncertainty in the nature and degree of its
continued effects over time. The extent to which the pandemic impacts the business going forward will depend on
numerous evolving factors management cannot reliably predict, including the duration and scope of the pandemic;
governmental, business, and individuals' actions in response to the pandemic; and the impact on economic activity
including the possibility of recession or financial market instability, These factors may adversely impact consumer and
business spending on products as well as customers’ ability to pay for products and services on an ongoing basis.
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This uncertainty also affects management’s accounting estimates and assumptions, which could result in greater
variability in a variety of areas that depend on these estimates and assumptions, including investments, receivables,
and forward-looking guidance.

Subsequent Events

The Company considers events or transactions that occur after the balance sheet date, but prior to the issuance of the
financial statements to provide additional evidence relative to certain estimates or to identify matters that require
additional disclosure. Subsequent events have been evaluated through May 6, 2022, which is the date the financial
statements were issued.

Recently Issued and Adopted Accounting Pronouncements

FASE issued ASU Mo. 2019-02, leases, that requires 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 quantitative 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.

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

3. INVENTORY

Inventory consists of the following items:

As of Year Ended December 31, 2021 2020
Finished goods 29,922 23,115
Total Inventory $ 29,922 5 23,115

4. DETAILS OF CERTAIN ASSETS AND LIABILITIES

Account receivables consist primarily of trade receivables and accounts payable consist primarily of trade payables.
Prepaid and other current assets consist of the following items:

10
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As of Year Ended December 31, 2021 2020

Prepaid expenses 42,805 42,498
Work in progress 162,146 157,688
Total Prepaids and Other Current Assets 5 204,952 5 200,186

Other current liabilities consist of the following items:

As of Year Ended December 31, 2021 2020

Payroll payable 294 3,993
Deferred Compensation Payable 44,000 35,667
Total Other Current Liabilities S 44,294 5 39,660

5. PROPERTY AND EQUIPMENT

As of December 31, 2021, and December 31, 2020, property and equipment consists of:

As of Year Ended December 31, 2021 2020
Computer Equipment 5 44 5 g44
Furniture & Equipment 73,650 73,650
Machinery & Equipment 13,142 13,142
Property and Equipment, at Cost 87,636 B7.636
Accumulated depreciation {T-'ﬁsdj (48,110}
Property and Equipment, Net 5 12,852 5 39,526

Depreciation expenses for property and equipment for the fiscal year ended December 31, 2021, and 2020 were in the
amount of 526,674 and 526,674, respectively.

6. INTANGIBLE ASSETS

As of December 31, 2021, and December 31, 2020, intangible assets consist of:

As of Year Ended December 31, 2021 2020
Software - IP and Patents 5 130 5 130
Intangible assets, at cost 130 130
Accumulated amortization (70] (35)
Intangible assets, Net 5 60 5 95

Entire intangible assets have been amortized. Amortization expenses for patents for the fiscal year ended December
31, 2021, and 2020 were in the amount of 535 and 535, respectively.

11
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The following table summarizes the estimated amortization expense relating to the Company's intangible assets as of
December 31, 2021:

Period Amaortization Expense

2022 5 {35)
2023 {25)
2024 .

2025

Thereafter -

Total 5 (4]

r CAPITALIZATION AND EQUITY TRANSACTIONS
Common Stock

The Company is authorized to issue 10,000,000 shares of Commaon Shares class with a par value of 50.0001, As of
December 31, 2021, and December 31, 2020, 2,949,429 and 2,886,929 shares have been issued and are outstanding.

8. SHAREBASED COMPENSATION

During 2015, the Company authorized the Stock Option Plan (which may be referred to as the “Plan”™). The Company
reserved 500,000 shares of its Common Stock pursuant to the Plan, which provides for the grant of shares of stock
options, stock appreciation rights, and stock awards (performance shares) to employees, non-employee directors, and
non-employee consultants, The option 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 four years. The amounts granted each calendar year to an
employee or nonemployee is limited depending on the type of award.

Stock Options

The Company granted stock options. The stock options were valued using the Black-5choles pricing model with a range
of inputs indicated below:

As of Year Ended December 31, 2021

Expected life (years) 10.00
Risk-free interest rate 2.50%
Expected volatility 75%
Annual dividend vyield 0%

The risk-free interest rate assumption for options granted is based upon observed interest rates on the United States
government securities appropriate for the expected term of the Company's employee stock options.

The expected term of employee stock options is calculated using the simplified method which takes into consideration
the contractual life and vesting terms of the options.

The Company determined the expected volatility assumption for options granted using the historical volatility of
comparable public company's Common Stock. The Company will continue to monitor peer companies and other
relevant factors used to measure expected volatility for future stock option grants, until such time that the Company’s
Commeon Stock has enough market history to use historical volatility.

12
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The dividend yield assumption for options granted is based on the Company's history and expectation of dividend
payouts. The Company has never declared or paid any cash dividends on its Common 5tock, and the Company does
not anticipate paying any cash dividends in the foreseeable future.

Management estimated the fair value of Common 5tock based on recent sales to third parties. Forfeitures are
recognized as incurred.

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

Murmber of Awands Weiphted Average Exercise Weighted Averape Contract Term
Dutstanding ar December 31, 2019 300,000 5 0,05 -
Gramted 13 000
Execiged -
Expired)Cancelled {33,000) -
Outstanding at December 31, 2020 IGO000 5 0.0% 1.ED
Exercisable Optians at December 31, 2020 Z00,000 5 0.03 1.80
Granted 55,149 5
Execised - S
Expiredy Cancellad (10,0000 5 -
Qutstanding at Decembaer 31, 2021 385,149 % 0.03 6E0
Exercisable Cptions at Decemibesr 31, 2021 FETEIY % 0.0% G50

Stock option expenses for the years ended December 31, 2021, and December 31, 2020 were 51,672 and 52,401,
respectively.

Warranty

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

Murmber of Awards Weighted Average Exercise Weighted Average Contract Term

Outstanding at Decamber 31, 2019 IR (.03

Granted .

Emcised

Expired/ Cancelled - -
Dutstanding at December 31, 2020 70,159 & 0.03 968
Exercisable Options at Decernber 31, 2020 70,150 5 0.03 9.68
Granted = 170497 %

Exetised 5

Expired,/ Cancelled - 5 -

Dutstanding at December 31, 2021 20656 5 0.0z H.BB
Exercisable Optlons at Decernber 31, 2021 200,656 & 0.03 B.bE

Warranty expense for the years ended December 31, 2021, and December 31, 2020, was 55,512 and 50, respectively.

9. DEBT

Promissory Notes & Loans

During the years presented, the Company entered into promissory notes & loans agreements. The details of the
Company’s loans, notes, and the terms are as follows:

13
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For the Year Eaded December 2001 Far &e Year Ended Decemier 2020
I Asmud HarLumerl Todal lvberest Arooued Han-Leresi Tota'
D Irstrursies Nadw: Frincipal dimount Injeraniate  BoooednpPeriad  WaripOuwie | Lapeme nferest  CorretPortion Berboe wcebledney | Dpeme  benst Canevifasbas Baddee ircebledeen
i Lr 3 146,08 iR I U [3 B § LB 5 190ed § 1w % m,-m|5 i 4 1md g ine & 10§ 1:.|:rm|
FFF an -3 130 33E il 1S EGD Foigiwain 3001 |5 5 ] ] 1 P LfE & 1178 § 130330 § 5 13am
Tekal 8 OBES O SES B 1508 § a4 I'!lfl.lilfl|$ Es 5 A0Es § 0 153N 5 qiSEEE 5 1M

The summary of the future maturities is as follows:

As of Year Ended December 31, 2021

20z 5 15,000
2023 13,500
024 13500
2025 13500
1026 13500
Thereafter 81,000
Total 5 150,000
SAFE(s)

The details of the Company’s Simple Agreements for Future Equity ("SAFE”) and the terms are as follows:

As of Year Ended December 31,

SAFE(s) Borrowing Period Valuation Cap Discount 2021 2020
Safes | - XVI Fiscal Year 2021 5 10,000,000 80% S 448,168 5 -
Total SAFE(s) 5 448,168 5§ -

If there is an Equity Financing before the termination of this SAFE, on the initial closing of such Eguity Financing, this
SAFE will automatically convert into the number of shares of SAFE Preferred Stock equal to the purchase amount
divided by the conversion price. |If there is a liguidity event before the termination of this SAFE, this SAFE will
automatically be entitled to receive a portion of proceeds, due and payable to the Investor immediately prior to, or
concurrent with, the consummation of such ligquidity event, equal to the greater of (i) the purchase amount (the “Cash-
Out Amount”) or (ii) the amount payable on the number of shares of Common Stock equal to the purchase amount
divided by the liquidity price (the "Conversion Amount”). If there is a dissolution event before the termination of this
SAFE, the Investor will automatically be entitled to receive a portion of proceeds equal to the Cash-Out Amount, due
and payable to the investor immediately prior to the consummation of the dissolution event. In a liguidity event or
dissolution event, this SAFE is intended to operate like standard non-participating Preferred Stock. The investor’s right
to receive its Cash-Out Amount is: (i) Junior to payment of outstanding indebtedness and creditor claims, including
contractual claims for payment and convertible promissory notes (to the extent such convertible promissory notes are
not actually or notionally converted into Capital Stock); (ii) On par with payments for other SAFEs and/or Preferred
Stock, and if the applicable proceeds are insufficient to permit full payments to the Investor and such other SAFEs and/
or Preferred Stock, the applicable proceeds will be distributed pro rata to the Investor and such other SAFEs and/or
Preferred Stock in proportion to the full payments that would otherwise be due; and (iii) senior to payments for
Common Stock.
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10. 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 5 (105,247} 5 (111,510)
Valuation Allowance 105,247 111,510
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 5 (344,158) 5 (238,912}
Valuation Allowance 344,158 238912
Total Deferred Tax Asset 5 - 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 federal cumulative net operating loss ["NOL")
carryforwards of 51,262,966, and the Company had state net operating loss ("NOL") carryforwards of approximately
51,262,966. 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.

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.

11. RELATED PARTY

On April 13, 2021, the Company received a short-term loan in the amount of 520,000 from a company called Tembusu
LLC, owned by Tembusu Trust, who is also one of the Microsilicon Inc.'s shareholders,
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12. COMMITMENTS AND CONTINGENCIES

Dperating Leases

The Company entered into a month-to-month lease contract with Network Analyzer TRS Rentelco. Rent expenses were
in the amount of 527,519 and 523,454 as of December 31, 2021, and December 31, 2020, respectively.

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,

13. SUBSEQUENT EVENTS

The Company has evaluated subsequent events for the period from December 31, 2021, through May 6, 2022, which is
the date the financial statements were available to be issued.

There have been no other events or transactions during this time which would have a material effect on these financial
statements.

14. GOING CONCERN

The accompanying financial statements have been prepared on a going concern basis, which contemplates the
realization of assets and the satisfaction of liabilities in the normal course of business. The Company has a net
operating loss of 5606,621, an operating cash flow loss