OFFERING MEMORANDUM

PART 11 OF OFFERING STATEMENT (EXHIBIT A TO FORM C}

TOTALSOURCE SOLUTIONS INCORPORATED

1020 John Paul Jones Drive
Stafford, VA 22554

https:/fwww.totalsource.solutions

TotalSource

Solutions Inc.

5000 shares of Class B Common Stock

A crowdfunding investment involves risk. Yom shonld not invest any funds in this
offering unless yom 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 Tegulatory mrthority. Furthermore, these amthorities have not passed
upon the accaracy or adequacy of this dorament.

The U.8. Securities and Exchange Commission does not pass upon the merits of amy
securities offered or the terms of the offering, nor does it pass upon the accuracy or
completeness of any offering docwment or literature.

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



THE OFFERING

Maximum 50,000 shares of Class B Common Stock ($100,000)
*Maximum subject to adjustment for bonus shares. See 10% Bonus below

Minimum 5,000 shares of Class B Common Stock ($10,000)

Company TOTALSOURCE SOLUTIONS INCORPORATED
Corporate Address 1020 John Paul Jones Drive, Stafford, VA. 22554
Description of Business Small science and technology business designing and

developing innovative public safety security systems and
innovative laptop computers and desktop peripheral

solutions.
Type of Security Offered Class B Common Stock
Purchase Price of Security $2.00 per share
Offered
Minimum Investment $300.00

Amount (per investor)

TotalSource Solutions Incorporated is offering up 50,000 shares of its non-voting
Class B Common Stock on a "best efforts” basis. The offering may continue until the
earlier of 90 days after the launch of the campaign (which date may be extended at our
option) or the date when all the shares have been sold. The shares will be priced at
Two Dollar ($2.00) per share.

Our offering consists of a minimum target offering amount of Ten Thousand Dollars
($10,000) and a maximum target offering amount of One Hundred Thousand Dollars
($100,000). We will accept investments in excess of the maximum target amount.
Specifically, after we reach the minimum target offering amount of $10,000, we may
conduct the first of multiple closings of the offering early if we provide notice about
the new offering deadline at least five (5) business days prior to such new offering
deadline (absent a material change that would require an extension of the offering and
reconfirmation of the investment commitment). Oversubscriptions will be allocated
on a first come, first served basis.

Generally, the aggregate purchase price of the shares you buy in this offering may not
exceed ten percent (10%) of your annual income or net worth. Different rules apply to
accredited investors and non-natural persons. We encourage you to review Rule 227



of Regulation Crowdfunding before you make any representation that your intended
investment does not exceed applicable thresholds. For general information on
investing, we encourage you to refer to www.investor.gov.

There is currently no trading market for our common stock and we cannot guarantee
that such a trading market for our common stock will ever exist. Please see
“Transferability of Securities.”

Number of shares - 50,000
Price to Public - Per share $2.00 for Total of $100,000.

Underwriting discounts and commissions™ - $0.00

Proceeds to the Company ** - $2.00 per share and total of $100,000.00

* We will not use commissioned sales agents or underwriters

** Does not include expenses of the offering, including professional fees, costs of
securities compliance, escrow fees, and the fees and costs of posting offering
information on StartEngine.com, estimated to be $6,000 in the aggregate if we achieve
the maximum offering amount. See “Use of Proceeds.”

The 10% Bonus for StartEngine Shareholders

TotalSource Solutions Incorporated will offer 10% additional bonus shares for all
investments that are committed by StartEngine Crowdfunding Inc. shareholders (with
= $1,000 invested in the StartEngine Reg A+ campaign) within 24 hours of this
offering going live.

StartEngine shareholders who have invested $1,000+ in the StartEngine Reg A+
campaign will receive a 10% bonus on this offering within a 24-hour window of their
campaign launch date. This means you will receive a bonus for any shares you
purchase. For example, if you buy 50 shares of Class B Common Stock at $2.00 / share,
you will receive 5 Class B Common Stock bonus shares, meaning you'll own 55 shares
for $100. 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 for one year from the time StartEngine Crowdfunding
Inc. investors receive their countersigned StartEngine Crowdfunding Inc. subscription
agreement.

Multiple Closings

If we reach the target offering amount prior to the offering deadline, we may conduct
the first of multiple closings of the offering early, if we provide notice about the new
offering deadline at least five business days prior (absent a material change that
would require an extension of the offering and reconfirmation of the investment
commitment).

THE COMPANY AND ITS BUSINESS



The company's business

Description of Business:

TotalSource Solutions, Inc. (TSSI)is a small science and technology company
incorporated in Virginia, USA. TSSI’s business focus is public safety and security
systems design, innovative technology integrations, and robotic implementations. We
are currently developing two revolutionary and high value added systems/products.
The first being a net-centric threat detection system (NTDS) concept design to provide
a real-time standoff threat surveillance, detection, and mitigation capability for
various public safety venues. The second is a multi-screen display (MSD) laptop
computer workstation and desktop peripherals that provide high performance features
for increased productivity and introduces folding display screens and ultra-thin
display screen technology. A provisional patent application has been filed with the US
Patent and Trademark Office for both the NTDS and MSD system capabilities. The
NTDS and MSD systems integrate leading-edge commercial off the shelf (COTS)
technologies, TSSI proprietary software applications, robotics, and engineered
processes implementations. TSSI is seeking equity capital to acquire required staffing,
system materials and equipment, and an integration facility to complete our product
development and manufacturing.

Sales, Supply Chain, and Customer Base:

TSSI products/systems sales strategies includes a phased introduction of the NTDS
capabilities and the introduction of the high performance MSD laptop computer and
desktop peripherals. The products/systems will be offered with multiple purchasing
options. For example the NTDS capabilities will offer purchasing options that includes
security systems as a service (SaaS) features based on a five (5) year subscription
agreement. TSSI partners include vendors/suppliers that are industry leaders in their
respective technology areas. Through partner engagements and specific sourcing
agreements, the company expects to develop an efficient and responsive supply chain
that enables an effective procurement, manufacturing, and product sales capability.
TSSI's research and market analysis efforts indicate opportunities world-wide with
rising demands for advanced security capabilities to detect and prevent acts of
terrorism. The company's market entry strategy and target customer base includes use
of online presentations and direct contact with educational institutions (schools &
universities), federal, state, and local governments, law enforcement, infrastructure
managers, port & mass transit authorities, and major commercial entities (developers
and management of commercial real-estate, malls, theaters, arenas, stadiums, and
other public venues.)

Competition:

TSSI will compete in both the security systems market and the consumer product

market. To acquire a broader perspective of the security systems market, TSSI joined
the Security Industry Association (SIA) with full access to its resources. Information
from industry study # 3321 Electronic Security Products performed by The Freedonia



Group and commissioned by SIA, provided significant outlook and some key market
projections. The study projects a rise in demand for electronic security products in the
US of 7.0 percent annually through 2019 to $16.2 billion. The study reports that
globally, there is nearly 500 firms that produce electronic security products and
systems. In 2014, the five largest security equipment firms (Tyco International, United
Technologies, Honeywell International, Nortek, and Hangzhou Hikvision) accounted
for 33 percent of the US electronic security product revenue.

Information provided in the study indicates that suppliers of contraband detection
systems provide the most direct competition to the TSSI’s NTDS (net-centric threat
detection system). The suppliers include American Science and Engineering, Analogic,
L-3 Communications, OSI Systems (via Rapiscan Systems), SAFRAN, Smiths Group,
and Thermo Fisher Scientific. Many of these firms offer a range of sophisticated
technologies and consulting to the US and other governments. Some of these grew
their security businesses from their expertise in other industries which use related
technology. For instance, Analogic developed its contraband detection and imaging
systems from its medical imaging operations. Thermo Fisher Scientific, which
produces explosives, radiation, and chemicals detection systems, has its roots in
analytical and monitoring instruments, and laboratory and clinical research
equipment.

TSSI’s founder is familiar with the above supplier’s products from his tenure
supporting DHS Transportation Security Administration (TSA) in testing and
deploying security equipment to the nation’s airports.

Recently discovered competitors include Knightscope’s patrolling robots strategy and
Evolv Technology’s Mosaiq system. Evolv’s Mosaiq is the closest competitor in the
context of technology implementation of multiple sensors, artificial intelligence,
biometrics and a similar zone protection strategy. The key competitive differentiator
that TSSI’s NTDS system will introduce to market is its revolutionary standoff
detection technology, threat surveillance and mitigation capabilities, and protected
area sterilization through positive ingress and egress control in a coordinated net-
centric environment.

Liabilities and Litigation:

TSSI does not have any litigation involvement and it’s only liabilities is a revolving
credit card that is current and will be eliminated with a successful equity funding
campaign.

The team

Officers and directors

George Brown CEO, Founder, & Chairman of the Board

Ted Udelson Advisor/Board Member

Becky R Brown TSSI Treasurer and Board Member




George Brown

George B. Brown provided the vision for TotalSource Solutions Inc. (TSSI), a newly
formed Science and Technology company focused on innovative security solutions
designs and technology integration. He also envisioned the company's Net-Centric
Threat Detection System (NTDS). George's technical and management career began in
the U.S. Marine Corps where he served in both technical and leadership capacities. He
received numerous awards for his work in aircraft maintenance, avionics, laser safety,
electronic warfare laboratory, and acquisition professional. He shares a US Navy
patent for a concept he envisioned in US Patent 5,307,505. After service in the
Marines, he established himself as a technical manager with both large and small
businesses supporting DoD activities (US Navy, US Air Force, NGA) and DHS activities
(TSA, OBIM, ICE, US Coast Guard). Leadership positions include CEO and founder,
TSSI (Oct2016 -Present), CEQ, Succinctive Training LLC (Feb2016 — Present), Director
of DHS Programs (VariQ Corporation, Oct2014-Dec2016), Program Manager (PM)
TWD & Associates Inc (Jun2012-Oct2014) supporting Headquarters, Naval Sea
Systems Command as contract IT Ops Manager, and PM Bluewater Federal Solutions
Inc (Oct2007-Apr2012) supporting TSA Office of Security Technology Deployment
Planning and Execution, TSA Systems Integration Facility, and Security Technology
Integrated Operations Center. His college studies include drafting technology,
industrial technology, and business administration. Hobbies included flying, martial
arts, cycling, weight lifting, jogging, and carpentry.

Ted Udelson

As advisor and member of board of directors since TSSI inception, Ted brings an
extraordinary level of security knowledge with more than 40 years operational
experience in Information security and disaster recovery. Beginning early in his career
he held management positions from network manager, manager of Information
technology, director of information technology, and senior consultant. Recent
positions held include Board of Directors TSSI (Oct2016 -Present), Chief Learning
Officer Succinctive Training LLC (Feb2016 - Present) mentoring security instructors
and developing course curricula such as risk management framework (RMF), certified
ethical hacker (CEH), and certified information systems security professional (CISSP),
Senior Security Analyst VariQ Corporation (Apr2015 — Oct2015), and Senior
Instructor, InfoSec Institute (May2014 — Present) as the primary instructor for CISSP
and project management professional (PMP). Ted is also an accomplished security
certification instructor and writer with several security instructional books and
publications in American Society of Association Executives (ASAE), Technoscope,
News #X/AS400, and Systems Magazines. He is also a business partner in Succinctive
Training LLC specializing in all aspects of security certification training, RMF, and
professional skills training curriculums. Ted holds a Bachelor of Science degree in
Physical Science and maintains certifications in CISSP, SSCP, and PMP.

Becky R Brown

Becky R. Brown brings many years of experience in customer care and professional
service. She is an original member of TSSI’s board of directors (Oct2016 — Present) and
serves as the Treasurer (Nov2016 -Present). Before leaving the full time workforce
more than 10 year ago and since then providing some part-time bookkeeping support,



her career experience and professional exposure included health care services
professional, personal apparel and promotional items distribution, fashion design
selection committee, fashion and beauty consultant, retail sales manager with major
retail corporations, and treasurer with a small service corporation. Education includes
studies in Business Administration — Calhoun State College, Medical Technology —
Atlanta College, and Cosmetology and Fashion Concepts — Central Texas College.
Certifications includes Certified Phlebotomist, and Licensed Cosmetology
Professional. Hobbies include bicycling, water aerobics, swimming, and gardening.

Number of Employees: 3
Related party transactions

There are no transactions in which the issuer was or is to be party and the amount
involved exceeded 5% of the aggregate amount of capital sought by the company
under Regulation CF.

RISK FACTORS
These are the principal risks that related to the company and its business:

e Our provisional patent application and other intellectual property could be
unenforceable or ineffective. One of the Company's most valuable assets is its
revolutionary threat detection and mitigation technology and its innovative
Multi-screen Display laptop computer product line. We currently have two
provisional patent applications filed with the US Patent and Trademark Office,
and threat detection trade secrets. The Company intends to continue to file key
trademarks and additional patent applications and build its intellectual property
portfolio as we discover new technologies related to standoff threat detection
and mitigation techniques.

e QOur business projections are only estimates. We will compete with larger,
established Security Products companies who currently have products on the
markets and/or various respective product development programs. They have
much better financial means and marketing/sales and human resources than us.
They may succeed in developing and marketing competing equivalent products
earlier than us, or superior products than those developed by us. There can be no
assurance that competitors will not render our technology or products obsolete
or that the products developed by us will be preferred to any existing or newly
developed technologies. It should further be assumed that that competition will
intensify.

e TotalSource Solutions Incorporated (TSSI) is a brand-new company. It has no
history, no clients, no revenues. If you are investing in this company, it's because
you think the Net-centric Threat Detection System (NTDS) and the multi-screen
display (MSD) laptop computer and desktop display product line is a good idea,
that TSSI will be able to secure the intellectual property rights to the NTDS and
MSD computer product lines and that the company will secure the exclusive
contracts with Federal, State, and local government as well as port and mass



transit authorities as a result of our revolutionary threat surveillance, detection
and mitigation technology implementation strategy, that we will be able to
successfully market, manufacture and sell our product lines, that we can price it
right and sell it to enough enterprises so that the company will succeed. We have
yet to sell any NTDS security systems or MSD computer products and we plan to
market our products to fill a current technology and capability gap. Further, we
have never turned a profit and there is no assurance that we will ever be
profitable

e Even if we raise the maximum sought in this offering, we may need to raise
extensive funds in order to be able to start manufacturing operations. We
estimate that we will require at least $4 million to commence commercial
production of the NTDS and the MSD computer product lines. We believe that we
will be able to finance the commercial production of both the NTDS and the MSD
product lines through pre-payment for orders. If we are unable to do so we may
need to raise money from bank loans, future sales of securities or some
combination thereof.

e You can't easily resell the securities. There currently is no market venue
available for the resale of our securities.

e Our financial review includes a going concern note. Our ability to continue as a
going concern for the next twelve months is dependent upon our ability to
generate sufficient cash flows from our equity funding campaign to meet our
obligations, and/or to obtain the equipment and material required to conduct
material characterizations for the threat database that is essential for our
advanced standoff detection application. No assurance can be given that we will
be successful in these efforts. These factors, among others, raise substantial
doubt about our ability to continue as a going concern for a reasonable period of
time. Our core sensor for the advanced standoff detection capability is based on
a laser engine we will procure from a vendor/supplier (Menlo Systems).

e Any valuation at this stage is pure and hopeful speculation. No one is saying the
company is worth a specific amount. They can't. It's a question of whether you,
the investor, want to pay this price for this security. If you Don't think you can
make that call. Then don't invest.

e Our business projections are only estimates based on speculation of what may
occur. There can be no assurance that the company will meet those projections
and that they are realistic. There can be no assurance that the company (and you
will make money) and that there will be sufficient demand for the product lines,
or that clients will think its a better option than the competition and that we
have priced the product and services at a level that allows the company to make
a profit and still attract business.

e Barrier to the market and objections to the introduction of a revolutionary
technology Our technology is expected to challenge several of the top five
security system providers who currently have over 30% of the market and have
significant investments servicing the larger client such as the federal and state
governments, and law enforcement. They have large resources, well connected
and may embark on a campaign to block our entry into the market. We expect
them to lobby against the introduction of the standoff detection technology



based on unsubstantiated claims and false perception of the safety surrounding
the capability. There is concerns of activists campaigning against search without
probable cause associated with the standoff detection technology.

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES
Ownership
® George B. Brown, 20.0% ownership, Class A Common Stock
Classes of securities

e Common Stocks Class A: 1,478,893
Voting Rights

The company is authorized 10 million shares of Class A Common Stocks of
which 1,478,893 shares are outstanding.

The holders of shares of the Company's " Common Stock Class A" (Voting), are
entitled to five votes per share for each share held of record on all matters
submitted to a vote of the shareholders, and the election of the board of
directors.

Dividend Rights

Subject to preferences that may be granted to any then outstanding preferred
stock and class B common stock, holders of shares of Class A Common Stock are
entitled to receive ratably such dividends as may be declared by the Board out of
funds legally available therefore as well as any distribution to the shareholders.
The payment of dividends on the Common Stock will be a business decision to
be made by the Board from time based upon the results of our operations and
our financial condition and any other factors that our board of directors
considers relevant. Payment of dividends on the Common Stock may be
restricted by law and by loan agreements, indentures and other transactions
entered into by us from time to time. The Company has never paid a dividend
and does not intend to pay dividends in the foreseeable future, which means that
shareholders may not receive any return on their investment from dividends.

Rights to Receive Liquidation Distributions

Liquidation Rights. In the event of our liquidation, dissolution, or winding up,
holders of Common Stock are entitled to share ratably in all of our assets
remaining after payment of liabilities and the liquidation preference of any then
outstanding preferred stock and followed by class B common stock.

Rights and Preferences

The rights, preferences and privileges of the holders of the company’s Class A



Common Shares are subject to and may be adversely affected by, the rights of the
holders of shares of any series of our Class B Common Shares, Preferred Shares
and any additional classes of preferred stock that we may designate in the future.

Common Stocks Class B: 0
Voting Rights

The company is authorized 7 million shares of Class B Common Stock of which
no shares are currently outstanding.

The holders of shares of the Company's Non - Voting Class B Common Stock, par
value of $0.001 per share, are not entitled to vote on any matter except as
required under applicable law. Where voting is required under applicable law,
each share of Class B Common stock will be entitled to one half (0.5) of one vote
per share held.

Dividend Rights

Subject to preferences that may be granted to any then outstanding preferred
stock, holders of shares of Class B Common Stock are entitled to receive ratably
such dividends as may be declared by the Board out of funds legally available
therefore as well as any distribution to the shareholders. The payment of
dividends on the Common Stock will be a business decision to be made by the
Board from time based upon the results of our operations and our financial
condition and any other factors that our board of directors considers relevant.
Payment of dividends on the Common Stock may be restricted by law and by
loan agreements, indentures and other transactions entered into by us from time
to time. The Company has never paid a dividend and does not intend to pay
dividends in the foreseeable future, which means that shareholders may not
receive any return on their investment from dividends.

Rights to Receive Liquidation Distributions

Liquidation Rights. In the event of our liquidation, dissolution, or winding up,
holders of Class B Common Stock are entitled to share ratably in all of our assets
remaining after payment of liabilities and the liquidation preference of any then
outstanding preferred stock.

Rights and Preferences

The rights, preferences and privileges of the holders of the company’s Class B
Common Shares are subject to and may be adversely affected by, the rights of the
holders of shares of any series of our Preferred Shares and any additional classes
of preferred stock that we may designate in the future.

Preferred Stocks: 0

Voting Rights



The company is authorized 3 million shares of preferred stock of which zero
shares are currently outstanding.

The holders of shares of the Company's Preferred Stock (Non-voting), par value
of $0.001 per share, are not entitled to vote on any matter except as required
under applicable law.

Dividend Rights

Holders of the Company's Preferred Stock have preference and are entitled to
receive ratably such dividends as may be declared by the Board out of funds
legally available therefore as well as any distribution to the shareholders. The
payment of dividends will be a business decision to be made by the Board from
time based upon the results of our operations and our financial condition and
any other factors that our board of directors considers relevant. Payment of
dividends on the Preferred Stock may be restricted by law and by loan
agreements, indentures and other transactions entered into by us from time to
time. The Company has never paid a dividend and does not intend to pay
dividends in the foreseeable future, which means that shareholders may not
receive any return on their investment from dividends.

Rights to Receive Liquidation Distributions

Liquidation Rights. In the event of our liquidation, dissolution, or winding up,
holders of the Company's Preferred Stock are entitled to liquidation preference
after payment of liabilities.

Rights and Preferences

Holders of the Company's Preferred Shares and any additional classes of
preferred stock that we may designate in the future receive preferences over all
other classes of Company stocks.

What it means to be a Minority Holder
What it means to be a minority holder

In our Company, the class and voting structure of our stock has the effect of
concentrating voting control with a few people, specifically the founders along with a
small number of shareholders. As a result, these few people collectively have the
ability to make all major decisions regarding the Company. As a holder of the Class B
Common Stock and series of Preferred Stock, you will have no voting rights except as
may be required by law. Even upon conversion of the shares purchased in this
Offering, you will hold a minority interest in the Company and the founders combined
with a few other shareholders will still control the Company. In that case, as a
minority holder you will have limited ability, if at all, to influence our policies or any
other corporate matter, including the election of directors, changes to our Company’s
governance documents, additional issuances of securities, Company repurchases of
securities, a sale of the Company or of assets of the Company or transactions with



related parties.

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 or angel
investment), employees exercising stock options, or by conversion of certain
instruments, such as 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).

The type of dilution that hurts early-stage investors most occurs when the company
sells more shares in a “down round,” meaning at a lower valuation than in earlier
offerings. An example of how this might occur is as follows (numbers are for
illustrative purposes only, and are not based on this offering):

e InJune 2014 Jane invests $20,000 for shares that represent 2% of a company
valued at $1 million.

e In December the company is doing very well and sells $5 million in shares to
venture capitalists on a valuation (before the new investment) of $10 million.
Jane now owns only 1.3% of the company but her stake is worth $200,000.

® InJune 2015 the company has run into serious problems and in order to stay
afloat it raises $1 million at a valuation of only $2 million (the “down round”).
Jane now owns only 0.89% of the company and her stake is worth $26,660.

If you are making an investment expecting to own a certain percentage of the
Company or expecting each share to hold a certain amount of value, it’s important to
realize how the value of those shares can decrease by actions taken by the Company.
Dilution can make drastic changes to the value of each share, ownership percentage,
voting control, and earnings per share.

Transferability of securities

For a year, the securities can only be resold:



In an IPO;

To the company;

To an accredited investor; and

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

FINANCIAL STATEMENTS AND FINANCIAL CONDITION; MATERIAL
INDEBTEDNESS

Financial Statements

Our financial statements can be found attached to this document. The financial
review covers the period ending in 2017-09-30.

Financial Condition
Results of Operation

We do not have an operating history and have not yet generated any revenues and do
not anticipate doing so until we have completed the building and delivery of product.
The Net Income indicated above is remaining cash resulting from owners'
contribution that was in excess of expenses incurred as of 30 Sep 2017 which was the
end of our first fiscal year. We anticipate generating some revenue during the October
2018 time-frame of which we plan to reinvest into continued operations. Our current
CF campaign has a target minimum of $10,000 and a target maximum of $107,000.
Upon the successful and timely raising of our target minimum ($10,000) we intend to
use a portion of the proceeds to fund a CPA Audit and amend our CF campaign to
increase the target maximum to $1,070,000. Based on our forecast, with the liquidity
of the anticipated full raise amount, we anticipate that we can operate the business for
12 months without revenue generation.

Financial Milestones

The company has not generated any revenue and is dependent on funds expected to
be raised during regulation crowdfunding campaign. Funds received from a successful
campaign will be used to execute our business plan which includes acquiring
necessary facilities, capital equipment, raw materials and supplies, and hiring of
technical staff to complete development of two projects, the Multi-Screen folding
display laptop workstation and desktop monitor, and the larger scale Net-centric
Threat Detection System. The following provides the company's financial milestones:

SSI Financial Milestones
(Milestones M34 thru M49 estimates are dependent upon



successful equity funding and advance sales efforts)

IMjlestone Due Date Who's ) Status
Responsible
Initial Capital 15-Sep- |George
M1 C let
Contribution 16 Brown IR
M2 Este.lbhsh Legal 31-Oct- |George Complete
Entity 16 Brown
Establish team of [5-Nov- [George
M3 C let
Advisors 16 Brown IR
Determine NTDS 19-Now- (eorze
[M4 |Core Sensors and Complete
) . |16 Brown
detection scenario
& lgs;z:lilgfsrioiua 15-Nov- |George Completed
) P & 16 Brown Draft
Requirements
Develop draft TSSI
Development 30-Nov- [George
M6 C let
Budget 16 Brown RIS
Requirement
Submit NTDS
e Prov1‘5101‘131 Pa‘tent 15-Dec- |George Bommplete
Application with |16 Brown
USPTO
Contract with
Complete,
Vendor to produce
) 15-Dec- |George selected
M8 [3D Drawing and
. |16 Brown NV
model of Robotic )
Graphics
Sentry Concept
Complete Robotic 10-Jan Northern
M9 [Sentry Drawing 17 Virginia Complete
and 3D model Graphics
Submit MSD
Provisional Patent |15-Jan- |George
M10 e s C let
Application with |17 Brown omplete
USPTO
Determine initial
list of potential  [30-Jan- |George
M11 C let
Technology 17 Brown omplete
Vendors
I tigate W
nves‘ B . By 28-Feb- |George
[M12jto Raise Equity Complete
. 17 Brown
Capital
Develop Tabletop
Model Detailing |1-Mar- |George
M13 C let
NTDS Concept 17 Brown omplete




Besigtp Tabletop
Model Detailing ]_O—Apr— George
'M14MSD Concept 17 Brown Complete
Design
Design and Post  |15-Apr- |George
L3 TSSI website 17 Brown Complete
Select Vendor for Complete
SEC Title 3 30-Apr- |George plete,
M16 : selected
Regulation CF 17 Brown )
StartEngine
support
Participate in
. 3-May- |G
M17[StartEngine CF ay eorge Complete
. 17 Brown
Seminar
Select a vendor to
oduce Complete,
P o . 20-May- |George selected
M18Animation video of] )
INTDS operational 17 prown R
B Media
concept
Develop NTDS
M1 9Dete‘ctlon sensor 5-Jun-17 George and Complete
requirements [Meena
diagram
Complete
M2 Olnvestlgatlon of |15-Jun- |[George and corplete
sensor technology |17 [Meena
vendors
Complete 17-Jul- FlipArt
M2 1{Animation Video 17 [Media (M. [Complete
of NTDS Sutherin)
Develop Strategy
for Material
19-Tul- |G d
M22[Characterization 17 Ju Miif; an Complete
database (TSSI and
Sensor Vendor)
Develop Completed
specifications for initial
. 0-Aug- [G )
IM23MTA electronically s eorse specs, will
17 Brown ;
controlled continue to
Accordion doors. work.
Develop top level
15-Aug- M
IM24INTDS software s een.a |Complete
: 17 [agasivamani
architecture
Revise TSSI
16-Aug- |G
M25{Annual Budget I Complete
. 17 Brown
Requirement Chart




lMZ6

Initiate Quarterly
Update of TSSI
Business Plan

D1-Aug-
17

George
Brown

ongoing

(M27

Initiate effort to
begin preparation
for SEC CF
campaign

04-Aug-

George
Brown

Complete

M28

Amend Articles of
Incorporation to
increase
authorized shares
of capital stock

08-Aug-
17

George
Brown

Complete

M29

Complete
Requirements for
CF Campaign

15-Sep-

George
Brown

In progress

M30

Attend Army
Research Lab
Open-Campus to
determine
Collaboration
Partner
requirements

19-Oct-
1F

George
Brown

Complete

M31

Launch initial CF
campaign to raise
capital Funds
required to begin
TSSI Development
operations

17-Nov-

George
Brown

in progress

M32

Engage IP Lawyer
to produce non-
provisional patent
applications for
NTDS and MSD
projects. Budget -
$5,000

24-Nov-

George
Brown

NTDS
completed
MSD in
progress

M33

Finalize
assessment of
marketing/sales
strategy to
determine best mix
of subscription
bases SaaS, and
direct sales plus
warranty options.
Budget - $300

5-Dec-17

Mgmt Team

in progress

Achieve minimum




M34]

CF target ($10K) to
finance CPA audit
for increasing CF
campaign to max
raise amount

($1.07M)

15-Dec-
17
estimate

George
Brown

Raise $80K Capital
Funds for
development of
multi-screen
display (MSD)
Laptop
workstation and
Desktop monitors.
Funds will be used
as follows:

M35

1. To complete
design and
fabrication of
functional
prototype. Budget
- $30K

estimate
15-Mar-
18

2. Engage
suppliers and
outsourcing
requirements.
Budget -$40K

3. Initiate
Marketing
campaign and
sales

orders. Budget -
$10K

George
Brown and
Shane

Truffer

M36

Campaign
successful in
raising capital
funds to begin
hiring of technical
team for MSD and
NTDS
development
support. Budget -
$60K plus EIP

estimate
30-Mar-
18

IMeena

M37

CEQO Review of
TSSI Operational

Budget

30-Mar-

George
Brown &

[Mgmt Team

George and




M38

Campaign
successful in
raising minimum
of $350K capital to
fund acquisition of
facility for TSSI to
complete MSD and
NTDS
development

25-May-
18
estimate

George
Brown

Successfully raised
Capital Funds for
Acquiring
Materials to
construct NTDS
Zone 1 Multi-
Tunnel Assembly
prototype and
developmental
testing. Funds will
be used as follows:

M39

1. To complete
design and
fabrication of
functional
prototype
detection panels,
conveyor system,
and polycarbonate
enclosures. Budget
- $180K

20-Jul-
18
estimate

2. Use core sensor
vendor laser
engine to test
material
characterization
capability. Budget
- $75K

3. Complete
coding and
functional testing
of TSSI proprietary
detection
software. Budget -
$85K

George
Brown

Successful raise of




(M40

remainder allowed
Capital Funds
($680K minus fees)
to continue team
staffing,
development &
production of MSD
and NTDS system
capabilities.

50-Aug-
18
estimate

George
Brown

V41

Begin production
quantity of MSD
laptop workstation
for delivery orders
15Jul2018. Budget
- est. $400K mostly
funded thru
Advance orders.

10-Sep-
18
estimate

Shane
Truffer

M42

Begin quantity
delivery of MSD
desktop monitors
orders. Budget -
est. $300K funded
mostly thru
Advance orders.

15-Oct-
18

Shane
Truffer

M43

Initiate additional
Equity Capital
funding options
e.g. Advance
orders, VCs
funding, Gov't
Grants, and
campaign under
SEC Regulation A+
(up to $20M).

20-Oct-

George
Brown

M44

Conduct pilot
testing in
operational
environment of
zone 1 MTA
capability with
selected client.
Budget - est.
$200K funded
mostly thru
Advance orders

Mar 2019
estimate

[['SSI Test
Team -1

Conduct pilot




M45

testing in
operational
environment of
zone 2 ESSA Street
Pods and overhead
Gantry with the
Robotic "Bear
Hugg” Sentry (RBS)
capability with
selected client.
Budget - est.
$250K funded
mostly thru
Advance orders

Aug 2019
estimate

[TSSI Test
Team -2

M46

Begin delivery of
NTDS zone 1 MTA
capability orders.
Budget - est.
$800K funded
mostly thru
Advance orders.

Mar 2020)
estimate

Shane
Truffer

M47

Conduct pilot
testing in
operational
environment of
zone 3 Overhead
Gantry, Aerial
Drone and
Roadway Bollard
capability with
selected client.
Budget - est.
$350K funded
mostly thru
Advance orders

Jul 2020
estimate

[['SSI Test
T'eam -3

M48

Begin delivery of
INTDS zone 2 ESSA
Street Pods and
overhead Gantry
with the RBS
capability orders.
Budget - est.
$800K funded
mostly thru
Advance orders.

Oct 2020
estimate

Shane
Truffer




Begin delivery of
zone 3 Overhead
Gantry, Aerial

Drone and [an 2021 [Shane
Roadway Bollard  |agtimate [Truffer
capability orders.

Budget - est.

$800K funded
mostly thru

M4

o]

Al |
OUVAIILT ULLICT S,

Liquidity and Capital Resources

The company is currently generating operating losses and requires the continued
infusion of new capital to continue business operations. If the company is successful
in this offering, we will likely seek to continue to raise capital under crowdfunding
offerings, equity or debt issuances, or any other method available to the company. The
company has two product designs (Multi-screen folding Displays (MSD) and the Net-
centric Threat Detection System (NTDS)) which we expect to revolutionize their
respective markets. The company has filed provisional patent applications with the US
Patent and Trademark Office and will process the non-provisional patent applications
in very near future. The company has no long term debt and a Visa credit card account
that is current. The company is incorporated in the State of Virginia and recently
amended its articles of incorporation to increase it authorized shares to 20 million
shares of stock.

Indebtedness

The Company has not had any material terms of indebtedness.
Recent offerings of securities

None

Valuation

$2,957,786.00

We have not undertaken any efforts to produce a valuation of the Company. The price
of the shares merely reflects the opinion of the Company as to what would be fair
market value. The Pre-Money Valuation indicated in section above are pure estimate
based on the practice of taking credit for pending patent application and in our case
we have two provisional applications filed with the US Patent and Trademark Office
for designs we propose to develop.

USE OF PROCEEDS



Offering Amount| Offering Amount
Sold Sold
Total Proceeds: $10,000 $107,000
Less: Offering Expenses
StartEngine Fees (6% total $600 $6,420
fee)
Net Proceeds $9,400 $100,580
Use of Net Proceeds:
Materials and Prototypes

Fabrication 30 $70,000
Marketing $0 $4,000
Working Capital $3,400 $20,580
CPA Audit $6,000 $6,000

Total Use of Net Proceeds $9,400 $100,580

We are seeking to raise a minimum of $10,000 (target amount) and up to $107,000
(overallotment amount) in this offering through Regulation Crowdfunding. If we
manage to raise our target amount we plan to use a portion of that proceeds to fund a
CPA audit and amend our offering through Regulation Crowdfunding to the
overallotment amount of $1,070,000. If we are successful in raising the full
overallotment amount of $1,070,000, we believe the amount will last us 12 months
and plan to use the net proceeds of approximately $1,005,800 over the course of that
time as follows:

a. Upon achieving the minimum $10,000 target amount we plan to use the $6K allotted
for CPA Audit to fund an accountant to conduct a CPA Audit of TSSI financials and
initiate amending our current campaign to raise the full $1.07M Regulation CF
overallotment amount. The $3.4K allocated to working capital will be used as
necessary to cover associated incidental expenses.

b. Upon achieving the $107,000 (overallotment amount)) we plan to use the $70K
allocated for materials and prototype fabrication will be used to begin orders of
materials required for fabrication of MIQ (mantrap/vestibule/inspection Que) and



mechanisms and materials required to begin fabrication of the MSD folding display
screens prototype. Additionally the $20.58K working capital will be used to cover
associated incidental expenses.

c. if we are successful with in amending our campaign funds raised will be utilized to
execute our business plan in acquiring a development facility, capital equipment,
materials and supplies, and hiring required staff to complete the development and
sale of our two product lines, the multi-screen folding displays laptop workstation and
desktop monitors (MSD) and the net-centric threat detection system (NTDS).

Irregular Use of Proceeds

The Company might incur Irregular Use of Proceeds that may include but are not
limited to the following over $10,000: Vendor payments and salary made to one's self,
a friend or relative; Any expense labeled "Administration Expenses” that is not strictly
for administrative purposes; Any expense labeled "Travel and Entertainment”; Any
expense that is for the purposes of inter-company debt or back payments.

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 Regulation CF.
Annual Report

The company will make annual reports available on its website
https://www.totalsource.solutions in the Company Reports section labeled Annual
Report. The annual reports will be available within 120 days of the end of the
company's most recent fiscal year.



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR
TOTALSOURCE SOLUTIONS INCORPORATED

[See attached]



, ééW/(;@ @ [Smeas (Print Name), the CEPD

(Principal Executive Officers) of Zﬁa/ Sooxfc& Y};/wf’léns/, [vc . (Company Name),
hereby certify that the financial statements offyfq /50uw;£ ﬁs@fﬁms . / . (Company
Name) and notes thereto for the periods ending 32 Sélwf’ 20/ /*7 (first Fiscal Year
End of Review) and e pther (second Fiscal Year End of Review)
included in this Form C offering statement are true and complete in all material respects

and that the information below reflects accurately the information reported on our

federal income tax returns.

TotalSource Solutions, Inc. requested a filing extension via our tax preparer and not yet
filed its federal tax returns for fiscal year ending 30Sept2017. The amounts that will be
reported on our tax returns are total income of $ 0.00 ; taxable income of

$ 0.00 and total taxof $ _ 0.00

IN WITNESS THEREOF, this Principal Executive Officer's Financial Statement
Certification has been executed as of the 2% (e Y01 7 (Date of Execution).

7
; 4/" (Signature)

FAS

;LZ [ (Title)
272 Dec 2917 (Date)
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TOTALSOURCE SOLUTIONS, INC.
BALANCE SHEETS
SEPTEMBER 30, 2017
(unaudited)

TotalSource Solutions, Inc.
Balance Sheet
As of September 30, 2017

Sept 30, 2017

LIABILITIES and OWNER EQUITY

ASSETS
Current Assets Current Liabilities
1000 - Cash $3,690.00 | 2000 - Liabilities | $0.00
Start Up
1511 - Tangible Assets $628.00 | Owner Equity
1990 - intangible Assets $7,260.00 3000 - Owner contribution | $30,138.00
7550 - Supplies $279.00
7650 - Travel/Meals/Entrmt $2,354.00
6020 — Marketing Svcs $4,479.00
7520 - Prepaid Items $1,190.00
1910 - Organization Costs $10,258.00 Total | $30,138.00
1410 - Other Current Assets $1,479.00
Total | $31,617.00 | Stockholders’ Equity
Common Stock Class A $1,479.00
Common Stock Class B -
Preferred Stock -
Total Liabilities & Stockholders’ Equity | $31,617.00




TOTALSOURCE SOLUTIONS, INC.
STATEMENTS OF OPERATIONS
FOR THE PERIOD ENDED SEPTEMBER 30, 2017
(unaudited)

TotalSource Solutions, Inc.
Profit & Loss
October 31, 2016 through September 30, 2017

Oct 2016 -Sep 2017

Ordinary Income/Expense

INCOME
3000 - Owners contributions 30,138.00
Total Income 30,138.00
EXPENSES
Organization Expenses
6910 - State Incorporation Expenses 2,758.00
6850 — Legal/Attorney SVCS Expenses 7,500.00
Total Organization Expense 10,258.00

Start-Up Operating Expenses
Software, Web, Email Expense

7520 — Software Expense 471.00
7850 — Website Expense 216.00
6450 — SIA Annual Membership Fee 250.00
7400 — USPO Box Rent 68.00
7600 — Telephone (Cell) 93.00
7860 — Internet service 92.00

Total Software, Web, Email Expense 1,190.00
6020 — Marketing SVCS Expense _ 4,479.00
Office Services/Professional Expense
7050 — Meals and Entertainment Expense 817.00
7650 — Travel Expense 1,537.00

Total Office Services/Professional Expense 2,354.00

Office Supplies Expenses



7550 — Supplies Expenses 279.00
Assets Expenses-Tangibles

1510 — Robot Design Aid 267.00
1511 — Laptop computer 239.00
1512 - Video Projector 122.00
Total Tangible Assets Expense 628.00
Assets Expenses-Intangibles
1990 — RBS 3D Drawings file and Model 1,000.00
1991 — NTDS Animation Video 6,000.00
1930 — Provisional Patent App NTDS 130.00
1931 - Provisional Patent App MSD 130.00
Total Intangible Assets Expenses 7,260.00
Total Start-Up Operating Expense 16,190.00
Total Expenses 26,488.00
Total Income (3000 - Owners contributions) 30,138.00
Total Expenses (Organization + Start-Up) (26,488.00)
Net Ordinary Income (Cash Remaining from Owner’s Contributions) 3,650.00
Net Income 3,650.00



TOTALSOURCE SOLUTIONS, INC.
STATEMENTS OF STOCKHOLDERS’ EQUITY
FOR THE PERIOD ENDED SEPTEMBER 30, 2017
(unaudited)

Statement of Stock Holders Equity

Shares Amount Shares Amount| Shares Amount
Inception - $ - - $ - - $ -
Issuance of founders stock - - 1,300,000 1,300 - -
Shares issued for services - - 178,893 179 - -
Contributed capital - - - - - -
Net income (loss) - -
30-Sep-17 : 1478893




TOTALSOURCE SOLUTIONS, INC.
STATEMENTS OF CASH FLOWS
FOR THE PERIOD ENDED SEPTEMBER 30, 2017
(unaudited)

TotalSource Solutions, Inc.
Statement of Cash Flows
October 31, 2016 through September 30, 2017

CASH FLOW FROM OPERATING ACTIVITIES
Organization
Cash Paid for Organization
Total Organization
Start-Up
Cash paid to Suppliers
Cash paid for Marketing Services
Cash Paid for Travel/Meals/Entertainment
Cash paid for Office Supplies
Cash paid for Tangible/Intangible Assets
Total Organization
Total Cash Flow From Operating Activities

CASH FLOW FROM FINANCING ACTIVITIES
Cash From Equity
Proceeds from Owner Capital Contributions
Owner Draw
Net cash from Financing Activities

NET INCREASE/DECREASE IN CASH
Cash from Owner’s Capital Contributions
Cash at the end of the period

Oct 2016 — Sep 2017

(10, 258.00)
(10, 258.00)

(1,190.00)
(4,479.00)
(2,354.00)
(279.00)
(7,888.00)
(16, 190.00)
(26, 448.00)

30,138.00
0.00
30,138.00

(26, 448.00)
30,138.00
3,650.00



NOTE 1 - NATURE OF OPERATIONS

TotalSource Solutions, Inc. was formed on October 31, 2016 (“Inception”) in the State of
Virginia. The financial statements of TotalSource Solutions, Inc. (which may be referred to as
the “TSSI”, "Company", "we," "us," or "our") are prepared in accordance with accounting
principles generally accepted in the United States of America (“U.S. GAAP”). The Company’s
headquarters are located in Stafford, VA.

TSSI is a small business in its first year of formation and seeking equity funding to begin
operations. Accordingly, the company has presented financial activity that is the result of owner
equity contributions.

The company’s focus is to develop advanced public safety security systems, using innovative
technology integrations, robotics, and engineered processes implementation.

We currently have two concept designs for which we seek to complete development and
market. The first is a net-centric threat detection system (NTDS) concept that will provide real-
time standoff threat detection, surveillance, and threat mitigation capabilities for various public
safety venues. The NTDS will utilize a complex array of advanced sensor technologies and
proprietary software to detect and characterize concealed threats as well as mitigate the threat
through containment capabilities. The second is a multi-display screen (MSD) laptop computer
and desktop peripherals that provide high performance features for increased productivity and
introduces folding displays and ultra-thin display screen technology. A provisional patent
application has been filed with the US Patent and Trademark Office for both the NTDS and MSD

system capabilities.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Use of Estimates

The preparation of financial statements in conformity with U.S. GAAP requires management to
make certain estimates and assumptions that affect the reported amounts of assets and
liabilities, and the reported amount of expenses during the reporting periods. Actual results
could materially differ from these estimates. It is reasonably possible that changes in estimates
will occur in the near term.

Fair Value of Financial Instruments

Fair value is defined as the exchange price that would be received for an asset or paid to
transfer a liability (an exit price) in the principal or most advantageous market for the asset or
liability in an orderly transaction between market participants as of the measurement date.
Applicable accounting guidance provides an established hierarchy for inputs used in measuring
fair value that maximizes the use of observable inputs and minimizes the use of unobservable
inputs by requiring that the most observable inputs be used when available. Observable inputs
are inputs that market participants would use in valuing the asset or liability and are developed
based on market data obtained from sources independent of the Company. Unobservable
inputs are inputs that reflect the Company’s assumptions about the factors that market
participants would use in valuing the asset or liability. There are three levels of inputs that may
be used to measure fair value:

Level 1 - Observable inputs that reflect quoted prices (unadjusted) for identical assets or
liabilities in active markets.



Level 2 - Include other inputs that are directly or indirectly observable in the marketplace.
Level 3 - Unobservable inputs which are supported by little or no market activity.

The fair value hierarchy also requires an entity to maximize the use of observable inputs and
minimize the use of unobservable inputs when measuring fair value.

Fair-value estimates discussed herein are based upon certain market assumptions and
pertinent information available to management as of September 30, 2017. The respective
carrying value of certain on-balance-sheet financial instruments approximated their fair values.

Cash and Cash Equivalents
For purpose of the statement of cash flows, the Company considers all highly liquid debt
instruments purchased with an original maturity of three months or less to be cash equivalents.

Revenue Recognition

We have not yet generated any revenues and do not anticipate doing so until we have
completed the building and delivery of product, which we do not anticipate occurring until
October 2018. Based on our forecast, with the liquidity of the anticipated full raise amount, we
anticipate that we can operate the business for 8 months without revenue generation.

Income Taxes
The Company applies ASC 740 Income Taxes (“ASC 740”). Deferred income taxes are

recognized for the tax consequences in future years of differences between the tax bases of
assets and liabilities and their financial statement reported amounts at each period end, based
on enacted tax laws and statutory tax rates applicable to the periods in which the differences
are expected to affect taxabl