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

StartUpWind, Inc
11610 Orchard Spring Ct
Cupertino, CA 95014-5122
hitps:fwww, startupwind.com

Up to 31,234,993.00 in Commaon Stock at $2.25
Minimum Target Amount: 59,999.00

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you can afford to lose vour 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. Furthermaore, these authorities have not passed upon the accuracy or adequacy of this document.

The 1.5, 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: StartUpWind, [nc

Address: 11610 Orchard Spring Ct, Cupertino, CA 95014-5122
State of Incorporation:; DE

Date Incorporated: January 20, 2016

Terms:

Equity

Offering Minimum: $9,999,00 | 4,444 shares of Common Stock
Offering Maximum: $1,234,%98.00 | 548,888 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: §2.25

Minimum Investment Amount (per investor): $249.75

‘Maximum Number of Shares Offered subject to adiustment 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 "CED™), or his or her successor, as the
Subseriber’s true and lawiul proxy and attormey, 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 CEQ determines is necessary or appropriate in the exercise of its authority under this instrument, and (iv)
take all actions necessary of appropeiate in the judgment of the CED for the accomplishiment 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, 5o
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 Prosy 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.

Investment Incentives and Bonuses®
1y Dvwmer's Bonus ;@ Yes They will be participating
21 Time based incentives:
Friends and Family - First 48 hours | 15% bonus shares
super Early Bird - Next 96 hours | 10% bonus
Early Bird Bonus - MNext B davs | 5% bonus shares
3) Amount based incentives:
32,500: 5% bonus shares
85,000: 10% bonus shares
$10,000: 15% bonus shares
320,000; 20% bonus shares

I order o recefve perks from an fnvestment, one mast subimit a single Investment (n the same offering that meets the minfmem perk
requirement. Bonus shares from perks will not be granted if an investor submits multiple investments that, when combined, meet the perk
requirement. All perks occur when the offering is completed. All perks occur when the offering is completed.,

The 10% StartEngine Owners' Bonus

startUpWind, 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 vou buy
100 shares of Commaon Stock at $2.25 / share, you will receive 110 shares of Common Stock, meaning you'll own 110 shares for $225.
Fractional shares will not be distributed and share bonuses will be determined by rounding down to the nearest whale share.

This 10% Bonus is only valid during the investor's 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 in addition to the aforementioned bonus.

The Company and its Business

Company Overvlew

StartUpWind, Inc. ("StartupWind™ or the "Company™) is the Al-Powered SMB Innovation & Mentoring Platform for the potential of 30



million Small Businesses & Startups in North America!
https:fodn.advocacy.sha. gov/wp-content/uploads/ 202001 1,05 122043 Small-Business-FAQ-2020.pdf

StartupWind enables small business owners to gain critical business skills and resources they lack using 40+ video-based courses, self-
service incubation programs, business tools & frameworks, connection to thousands of mentors, and easy access to SMB grants.

StartupWind also helps universities, state economic agencies & SBDCs (Small Business Development Centers) with digital tools that allow
them to scale their impact to thousands of SMBs in their region. These are channel customers for StartupWind that help bring thousands of
Startups & Small Businesses from their region, on the platform.

StartupWind has very strong market validation with Saa8 revenue in 2021 at - $252K from channel customers (state agencies, SBDCs, and
universities) and a thriving community of 25,000 users, 10,000 SMBs, and 1,000 mentors,

Recently, StartupWind has launched a premium SME product to upsell to SMEs at 399 per month thus opening up a very large market of 30
million SMBs in the US.

The addressable market of of 336 Billion is based on bottome-up-analysis.
Number of SMBs in US: 30 million

Average monthly subscription price (StartupWind): $99

Addressable Market = 30 million *12 * 99 = 5368

The Company was initially founded on July 18, 2014, as FundMyUpside, Corp. as a C-Corporation under Delaware Law. On [anuary 20, 2016,
the Company amended its articles of incorporation to change its name to StartUpWind, Inc.

Competitors and Industry

Industry

amall businesses {(SMB) and startups fail at an alarming rate (30% in 2 years) and 88% of those failures are due to a lack of business skills.
We've seen that there is no easy way for SMB owners to acquire the right business skills when they need them.

hitps. e entrepreneur.com/article/36 13504 - text=What % 20we % 20know % 20about % 20the, 0% 20businesses % 20will % 20have % 20failed.

They would have to learn dozens of different tools for ideation (Ideator), market research, business model canvas (Strategizer), business
planning (LivePlan), mentoring (Growth Mentors), and online content sites (Udemy and others), and fnding grants (Hello Alice).

First of all, we've seen that SMB owners don’t even know all these tools and sites and even if they find those, they don’t know where to start
and how far to go.

Unlike dozens of isolated tools and websites, StartupWind offers a single unified Innovation & Mentoring platform that allows SMB owners
to acquire the right business skills.

StartupWind platform provides 40+ video-based courses (in partnership with Draper University) spanning the lifecycle of the small business
(examples: market research, customer discovery, business model canvas, business planning, digital marketing, fundraising, financials, ete).
Our courses keep growing as some of our customers have started to contribute new courses.

https:/Awanw . prweb.comyreleasesdraper_university_and_startupwind_partner to_create leading edee_online entrepreneurship courses/prweb1 6397
https://fwww. Imspulse.com,/2020/draper-university-partners-with-startupwind-to-launch-free-online-entrepreneurship-courses,

We also provide tools & frameworks for ideation, customer discovery, business model canvas, and business planning. These tools help SMB
owners apply and retain the knowledge they acquired via our courses.

We also offer connections to over 1,000 expert mentors to tap into their experiential know-how with built-in scheduling, video calling, and
speed mentoring capabilities.

Lastly, the SME owners can also find sources of non-dilutive funding such as grants based on their stage, industry, state, and other
characteristics.

Unlike isolated point solutions, the StartupWind platform has incorporated the best practices learned by working with over 50 state
agencies, SBDC & university economic development programs.

https:waww startupwind.coms/universities.hitml
hitps: e startupwind.com/smb. html
https:///www.startupwind.com,/states.html

StartupWind also leverages the interaction data from owver 25,000 users to offer Al-powered recommendations to the right mentors on the
platform.

Competitors
There are several, isolated “point-solution” competitors that offer one of & or 10 things that we do.

They would have to learn dozens of different tools for ideation (Ideator), market research, business model canvas (Strategizer), business
planning (LivePlan), mentoring (Growth Mentors), and online content sites (Udemy and others), and fnding grants (Hello Alice).

First of all, we've seen that SMB owners don't even know all these tools and sites and even if they find those, they don’t know where to start



and how far to go.

Unlike dozens of isolated tools and websites, StartupWind offers a single unified Innovation & Mentoring platform that allows SME owners
to acquire the right business skills.

There is no single plaver that offers direct competition. To our knowledge, we are the only single, unified Innovation & Mentoring
platform.

Current Stage and Roadmap
Current Stage Progress

= StartupWind has very strong market validation with SaaS revenue in 2021 at ~ $§252K from channel customers (state agencies, SBDCs, and
universities) and a thriving community of 25,000 users, 10,000 SMBs, and 1,000 mentors.

» channel customers include Arizona Commerce Authority, Connecticut Small Business Development Center, University of South Carolina,
University of Alabama, North Florida Innovation Lab, University of Rhode Island, and USC.

» The channel customers not only pay for Saa8 service (~ $30K Annual Average) but also bring thousands of small businesses and startups
on the platform.

» The platform currently boasts over 25,000 users, 10,000 SMEBs, and 1,000 mentors.

o [ July 2022, StartupWind launched a premium SME product to upsell to SMBs at $99 per month thus opening up a very large market of
£36 Billion (30 million SMBs in the US).

Nurnber of SMEBs in US: 30 million

Average monthly subscription price (StarfupWind): $99

Addressable Market = 30 milfion *12 * 99 - $368

hittps Aodn. advacacy. sha goviwp-contentuploads 20207 1051 2204 5. 8mall-Business-FA D -2020. paf

Future Roadmap

«, StartupWind is working on enhancing the premium SMEB product into a marketplace and a global network for SMBs, service providers,
and mentors to drive greater value for SMBs.

» StartupWind continues to introduce new SMB-focused self-service accelerators, and courses to address the specific needs of SMB owners
at every stage of their journey.

« StartupWind plans to enhance the product with an advanced Al-powered recommendation engine to recommend mentors, courses,
grants, and curated resources to SMB owners.

SMB Marketplace: Q1 2023 New Self-Service Accelerators: This is ongoing. We are introducing one for Digital Marketing in Q1 2023, Al-
powered recommendation engine: Next release will be 1H 2023. We already have a recommendation engine for recommending mentors.
The engine gets updated with more data and will be revised.

The Team
Officers and Directors

Mame: Narendra K Patil
Marendra K Patil's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

= Position: Founder and CEOQ
Dates of Service: July, 2014 - Present
Responsibilities: Founder and CED, managing big picture items for the Company - 3120K per vear

» Position: Chairman of the board
Dates of Service: July, 2014 - Present
Responsibilities: Chairman of the board

# Position: President
Dates of Service: July, 2014 - Present
Responsibilities: General Management, Sales, Marketing, Strategy

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

» Position: Cofounder and VP of Engineering
Dates of Service: July, 2014 - Present
Responsibilities: Cofounder and VP of Engineering: Heading engineering for the Company. - $120K per year



# Position: Director on the hoard
Dates of Service: July, 2014 - Present

Responsibilities: Director on the board

#* Position: Secretary, CFO
Dates of Service: July, 2014 - Present
Responsibilities: Secretary, CFO

#» Position: Treasurer
Dates of Service: July, 2014 - Present
Responsibilities: Financials & Accounting

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 securities 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
deermed 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 vou are buying is limited

Any security purchased through this crowdfunding campaign is subject to SEC limitations of transfer. This means that the stock/note that
vou purchase cannot be resold for a period of one year. The exception to this rule is if vou 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 yvour family, trust created for the benefit
of vour family, or in connection with vour death or divorce.

Your investment could be ifliguid for a long time

You should be prepared to hold this investment for several vears or longer. For the 12 months following vour 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 buver, The Company may be
acquired by an existing player in the business education and mentoring industry or adjacent industry. However, that may never happen or it
may happen at a price that results in vou losing money on this investment,

We may not have enough capital as needed and may be required to raise more capital.

We anticipate needing access to credit in order to support our working capital requirements as we grow. Although interest rates are low, it
is still a difficult environment for obtaining credit on favorable terms. If we cannot obtain credit when we need it, we could be forced to
raise additional equity capital, modify our growth plans, or take some other action. Issuing more equity may require bringing on additional
investors, Securing these additional investors could require pricing our equity below its current price. If so, 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. Ifwe 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 subseguent 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 yvour
investment in the Commaon 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, ifwe 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 yvour 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
allecation 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.

Profections: 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 that management believes are reasonable. 3ome 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.

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 "CEOQ™), 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. Furthermaore, in the
event of a liguidation of our Company, vou will only be paid out if there is any cash remaining after all of the creditors of our Company
have been paid out,

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

fnsufficient 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 involfves “rolling closings, ™ which may mean that earfier investors may not have the benefit of information that later investors
have.

Once we meet our target amount for this offering, we mav 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 uncommaon 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 faif to achieve the sales profections we expected

Our growth projections are based on an assumption that with an increased advertizing 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 vour investment.

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

startupWind, Inc was formed in July 2014, 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. StartupWind, 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 2 vears or generate sufficient revenues to pay dividends to the holders of the shares.

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

The Company has a short history, a handful of customers, and $252,000 in revenue. If vou are investing in this company, it's because you
think that StartupWind Innovation & Mentoring Platform is a good idea, that the team will be able to successfully market, and sell the
product or service, that we cam price them right and sell them to enough peoples so that the Company will succesd, Further, we have never
turned a profit and there is no assurance that we will ever be profitable.

The cost af 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 logsing 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, vour 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 personnef in the fisture, could harm
ot 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 emplovees 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 gualified 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 employee 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.

The Company is vilnerable to hackers and cvber-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 StartupWind 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 StartupWind could harm our reputation and materially negatively impact our financial condition and business.

Changes in the economic environment
The changes in the economic environment and especially major slowdowns or recessions can have a big impact on any startup and we are
not an exception to that.



Ownership and Capital Structure; Rights of the Securities

Ownership
The following table sets forth information regarding beneficial ownership of the company’s holders of 20% or more of any class of voting
securities as of the date of this Offering Statement filing.

Stockholder Name[Number of Securities mrrhedl'l’gl'pe of Security l]umed|[-‘*ar-centage

Narendra K Patil |7,000,000 I-Cnm maon Stock 6. 454%
Uday Dhanikonda |3,000,000 I-Cummun Stock 25.908%
The Company's Securities

The Company has authorized Common Stock, SAFE - Rounds 1 & 2, SAFE - Rounds 3 & 4, SAFE - Rounds 5 & 6, and SAFE - Round 7, As
part of the Regulation Crowdfunding raise, the Company will be offering up to 548,888 of Common Stock.

Common Stock

The amount of security authorized is 30,000,000 with a total of 11,579,000 cutstanding.

Vioting Rights
1 vote per share. Please see the voting rights of securities sold in this offering below.,

Material Rights
The total amount outstanding includes 1,099,000 shares to be issued pursuant to stock options issued.
Voting Rights of Securities Sold in this Offering
Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the Company (the “CEQ"), or his or her successor, as the
Subscriber's true and lawful proxy and attormey, 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, (i) give and receive notices and communications, (iii) execute any
instrument or document that the CEQ 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
b 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 15 an individual, will survive the death, incompetency and dizability 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 Commaon Stock or the effectiveness of a registration statement under the Securities
Exchange Act of 1934 covering the Common Stock.

SAFE - Rounds 1 & 2
The security will convert into Safe preferred stock and the terms of the SAFE - Rounds 1 & 2 are outlined below:

Amount outstanding: $237,500.00

Interest Rate; %

Discount Rate: 25.0%

Valuation Cap: 58,000,000.00

Comversion Trigger: Equity Financing Event

Material Rights
Maturity. These SAFE notes are not subject to any maturity date.

Conversion. If there is an Equity Financing before the expiration or termination of these instruments, the Company will automatically issue
to the Investor a number of shares of SAFE Preferred Stock equal to the purchase amount divided by the Conversion Price.

Liguidation. If there is a Liguidity Event before the expiration or termination of this instrument, the Investor will, at its option, either (i)
receive a cash payment equal to the purchase amount or (i) automatically receive from the Company a number of shares of Common Stock
equal to the purchase amount divided by the Liguidity Price, if the Investor fails to select the cash option.

Dissolution. If there is a Dissolution Event before this instrument expires or terminates, the Company will pav an amount equal to the
purchase amount, due and payable to the Investor immediately prior to, or concurrent with, the consummation of the Dissolution Event.

SAFE - Rounds 5 & 4
The security will convert into Safe preferred stock and the terms of the SAFE - Rounds 3 & 4 are outlined below:

Amount outstanding: $191,000.00
Interest Rate: %
Discount Rate: 20.0%

Valuation Cap: 58,000,000.00
Conversion Trigger: Equity Financing Event

Material Rights
Maturity. These SAFE notes are not subject to any maturity date.

Conversion. If there is an Equity Financing before the expiration or termination of these instruments, the Company will automatically issue



to the Investor a number of shares of SAFE Preferred Stock equal to the purchase amount divided by the Conversion Price.

Liquidation. If there is a Liguidity Event before the expiration or termination of this instrument, the Investor will, at its option, either (i)
receive a cash payment equal to the purchase amount or (i) automatically receive from the Company a number of shares of Common Stock
equal to the purchase amount divided by the Ligquidity Price, if the Investor fails to select the cash option.

Dissolution. If there is a Dissolution Event before this instrument expires or terminates, the Company will pay an amount equal to the
purchase amount, due and payahle to the Investor immediately prior to, or concurrent with, the consummation of the Dissolution Event.

SAFE - Rounds 5 & 6
The security will convert into Safe preferred stock and the terms of the SAFE - Rounds 5 & 6 are outlined below:

Amount outstanding: $215,000.00
Interest Rate: %

Discount Rate: 15.0%
Valuation Cap: 58,000,000.00
Conversion Trigger: Equity Financing Event

Material Rights
Maturity. These SAFE notes are not subject to any maturity date.

Conversion. If there iz an Equity Financing before the expiration or termination of these instruments, the Company will automatically issue
to the Investor a number of shares of SAFE Preferred Stock equal to the purchase amount divided by the Conversion Price.

Liguidation. If there is a Liquidity Event before the expiration or termination of this instrument, the Investor will, at its option, either (i)
receive a cash payment equal to the purchase amount or (ii) automatically receive from the Company a number of shares of Common Stock
equal to the purchase amount divided by the Ligquidity Price, if the Investor fails to select the cash option.

Diszolution. If there is a Dissolution Event before this instrument expires or terminates, the Company will pay an amount equal to the
purchase amount, due and payable to the Investor immediately prior to, or concurrent with, the consummation of the Dissolution Event.,

SAFF - Round 7
The security will convert into Safe preferred stock and the terms of the SAFE - Round 7 are outlined below:

Amount outstanding: $75,000.00

Interest Rate: %

Discount Rate: 20.0%

Valuation Cap: $20,000,000.00

Conversion Trigger: Equity Financing Event

Material Rights
Maturity. These SAFE notes are not subject to any maturity date,

Conversion. If there is an Equity Financing before the expiration or termination of these instruments, the Company will automatically issue
to the Investor a number of shares of SAFE Preferred Stock equal to the purchase amount divided by the Conversion Price.

Liquidation. If there iz a Liguidity Event before the expiration or termination of this instrument, the Investor will, at its option, either (i)
receive a cash payment equal to the purchase amount or (ii) automatically receive from the Company a number of shares of Common Stock
equal to the purchase amount divided by the Liguidity Price, if the Investor fails to select the cash option.

Dissolution. If there is a Dissolution Event before this instrument expires or terminates, the Company will pay an amount equal to the
purchase amount, due and payable to the Investor immediately prior to, or concurrent with, the consummation of the Dissolution Event.

What it means to be a minority holder

The security type that an investor is buying has voting rights attached to them. However, you will be part of the minarity sharehaolders of
the Company and have agreed to appoint the Chief Executive Officer of the Company (the “CEQ"), or his or her successor, as yvour 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.

Dilution

Inwestors 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 crowdiunding round, a venture capital round,
angel investment), emplovees 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 typicallv occurs only if the company offers dividends, and most early
stage companies are unlikely to offer dividends, preferring to invest any eamings into the company).

Transferability of securities



For a vear, the securities can only be resold;

# [nanIPO;

# To the company;
# Toan accredited investor; and

# Toa 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
gimilar circumstance.

Recent Offerings of Securities

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

» Type of security sold: SAFE
Final amount sold: $75,000.00
Use of proceeds: Sales
Date: November 04, 2021
Offering exemption relied upon: 506(h)

» Type of security sold: SAFE
Final amount sold; $&0,000,00
Use of proceeds: Sales & Marketing
Date: July 29, 2020
Offering exemption relied upon: 506(h)

» Type of security sold: SAFE
Final amount sold; %155,000.00
Use of proceeds: R&D
Date: May 30, 2019
Offering exemption relied upon: 504(h)

Financial Condition and Results of Operations

Financial Condition

You should read the folfowing discussion and analvsis 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
reffecting our current expectations that invalve risks and uncertainties. Actual resufrs 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 efsewhere in this Offering Memorandum.

Results of Operations

Circumstances which led to the performance of financial statements:

Year ended December 31, 2020 compared to year ended December 31, 2021
Revenue

Revenue for fiscal vear 2020 was $204,150 compared to $252,313 in fiscal yvear 2021.

StartupWind revenue (AER - Annual Recurring Bevenue) grew roughly 24% from 2020 to 2021, The growth was primarily due to our proven
product and published customer success stories that created momentum.

Cost of sales

Cost of Sales for fiscal year 2020 was 39,001 compared to 326,760 fiscal vear 2021, largely comprising of Sales & Marketing expenses.
Even with our limited external funding, we started increasing resources for sales and marketing to drive more growth.

Gross margins

Gross margins for fiscal vear 2020 were $204, 150 compared to $252.313 in fiscal vear 2021.

The increase in the growth of profit was consistent with the increase in revenue from 2020 to 2021.

Expenses

Operating Expenses for fiscal vear 2020 were 3355040 compared to 3319520 in fiscal vear 2021.

Our R&D expenses decreased slightly as we already have a proven product and our G#&A expenses and especially travel expenses decreased
due to the pandemic.

Historical results and cash flows:

The Company is currently in the growth stage and revenue-generating. We are of the opinion the historical cash flows may not be indicative



of the revenue and cash flows expected for the future because we have a very large untapped market that we need to aggressively capture
and we need to invest heavily in sales, marketing & customer success. Past cash was primarily generated through sales and equity
investments. Our goal is to achieve $3 million in ARR (Annual Recurring Bevenue) in the next 18 months.

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 September 2022, the company has roughly $45,000 cash on hand. The company also expects cash flow from existing customers -
roughly 350,000 in the next 3 months.

Additionally, the Company has capital resources available in the form of a line of credit for $75,000 from Wells Fargo Bank, and an expected
capital contribution and shareholder loan in the amount of $50,000.

The Wells Fargo Credit line has an outstanding balance of $71,701.99.

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®)

We believe the funds of this campaign are critical to our company’s growth.

These funds are required to support and accelerate sales and marketing to double our channel customers and increase revenue from
universities, state programs, and small businesses.

However, we believe we have other funds and capital resources available in addition to the funds from this Regulation Crowdfunding
campaign based on our discussions with angel investors.

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 for the viahility and growth of the Company. Of the total funds that our Company
has, more than 90% 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 vou 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 at least & months since we
have existing cash, recurring revenue from existing customers, and an expected capital/stockholder loan. This is baged on a current
monthly burn rate of roughly $27K per month for expenses related to salaries, sales & marketing, R&D, and G&A.

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

If the Company raises the maximum offering amount, we anticipate the Company will be able to operate for 15 to 18 months as well as
factoring in expected revenue (based on 2021 baseline of $2532K). This is based on a projected monthly burn rate of 375K for expenses
related to Sales & Marketing, R&D, Customer Success, and G&A.

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 a Series A funding round. We are in conversations
with several venture capitalists and angel investors however the terms are not defined as of vet.

Indebtedness

» Creditor: Wells Fargo Bank
Amount Owed: $71,701.9%
Interest Rate: 6.5%
The Company entered into a Line of Credit agreement with Wells Fargo during fiscal vear 2021. The credit facility size $75,000. The
interest rate is 6.5% per annum. The total outstanding balance as of December 31, 2021, and December 31, 2020, was 366,656 and
§70,037, respectively. The entire balance is classified as current.

# Creditor: Maren Patil
Amount Owed: $30,000.00
Interest Rate: 0.0%
During 2015, the Company received three loans from one of its shareholders, Narendra Patil, in the aggregate amount of 330,000, The
loan bears no interest rate and has a maturity date set in 2025, As of December 31, 2021, and December 31, 2020, the outstanding
balance of the loans are $30,000 and the entire amount is classified under non-current liabilities.

» Creditor: Uday Dhanikonda
Amount Cwed: $11,000.00
Interest Rate: 0.0%
During 2015, the Company received three loans from one of its shareholders, Uday Dhanikonda, in the aggregate amount of £15,000,
The loan bears no interest rate and has a maturity date set in 2025. As of December 31, 2021, and December 31, 2020, the outstanding



balance of the loans are 11,000 and the entire amount is classified under non-current liabilities.

# Creditor: Sandhya Patil
Amount Owed: £10,000.00
Interest Rate:; 0.0%
Maturity Date: March 23, 2032
Omn March 24, 2022, the Company received a loan from Sandhya Patil. The loan bears no interest rate and the maturity date is set to
March 23, 2032,

Related Party Transactions

# Mame of Entity: Sandhva M Patil
Relationship to Company: Family member
Mature / amount of interest in the transaction: investor
Material Terms: Invested 375,000 (smaller amounts at different times) via SAFE notes. The valuation cap for 30,000 was $20M and
the valuation cap for the remaining 545,000 was 58M.

# Name of Entity: Mihir N Fatil
Relationship to Company: Family member
Mature / amount of interest in the transaction: Investor
Material Terms: Invested $40,000 (in smaller amounts with different valuation caps) via SAFE notes. 320,000 was invested at a
valuation cap of 320M and $20,000 was invested with a valuation cap of $8M.

#* MName of Entity: Naren Patil
Relationship to Company: Officer
Mature / amount of interest in the transaction: During 2015, the Company received three loans from one of its shareholders, Narendra
Patil, in the aggregate amount of $30,000.
Material Terms: The loan bears no interest rate and has a maturity date set in 2025. As of December 31, 2021, and December 31, 2020,
the outstanding balance of the loans are 330,000 and the entire amount is classified under non-current liahilities.

» MName of Entity: Uday Dhanikonda
Relationship to Company: Officer
Mature / amount of interest in the transaction: During 2015, the company received three loans from one of its shareholders, Uday
Dhanikonda, in the aggregate amount of §15,000
Material Terms: Material Terms: The loan bears no interest rate and has a maturity date set in 2023, As of December 31, 2021 and
December 31, 2020, the outstanding balance of the loans are 311,000 and the entire amount is classified under non-current liabilities

Valuation

Pre-Money Valuation: 526,052,750.00
Valuation Details:

The Company determined its pre-money valuation based on several factors, including its fully-diluted outstanding securities, recent
funding rounds, and valuations of comparable competitors, the experience and knowledge of its management team, and further business
developments since its last funding round valuation,.

Fully-Diluted Share Calculation

The fully-diluted pre-money valuation method is based on taking the fully-diluted amount of issued shares assuming all options and
warrants are exercised (currently 11,579,000, multiplied by the purchase price of $2.25. This produces a pre-money valuation of
326,052, 750,00,

Recent Funding/Valuations of Comparable Competitors
The Pitchbook Data as of June 2022 indicates that the average post-money valuation of the Seed round is around $36M.

It also indicates that the average post-money valuation of a Series A round is around $85M. (Source:
https://pitchbook.com/news/articles/Series- A-seed-deals-venture-capital -market - turmaoil )

The median ranges are $15M to $39M (for Seed and Series A).

Based on our 5aas revenue of over 5230K in 2021 and large and engaged user base on the platform (25,000+ users), StartupWind correlates
somewhere between a Seed Series and Series-A funding startup.

Hence, our estimate of StartupWind's valuation is somewhere between $30M to 3500 pre-money. We are offering it at an attractive
discount at $26M pre-money.,

Secondly, there has been research done by VCs about the public and private market valuations for Saas companies specifically.
For public companies, 100X ARR is not uncommon. For private companies, several secure a premium of 200, 300X, and more.
(Source: https:/tomtunguz.comy 1 00x-arr)

Examples of private 5aa% startups who got 100x ARR {or more) are:



¥ Betool (310M revenue and 51B valuation).

* Clubhouse (30 revenue and 51000 valuation).

* Roam Research ($1M revenue and $200M valuation).
Source: https:/thehustle.co/1 1022020-software-startups,/

Even with this methodology, our 2021 ARR of over 3250K pegs us at around 326M at the lower end (similar to a public company multiplier)
and 308 at a premium that private companies typically receive,

Management's Experience & Prior Success

Additionally, our management team has significant experience in building and scaling businesses. For example, the Company’s co-founder,
CEDQ, and Chairman of the Board, Maren Patil, was Head of Products at TriMet who joined them pre-1PO and helped that company grow and
navigate its [PO - growing and supporting a $2B product portfolio. Naren also was the general manager and head of product marketing at
Saba, growing and supporting $100M in revenues.

The Company's co-founder and SVP of Engineering, Uday Dhanikonda, was one of the first engineering managers at Workday who built the
core product that now supports over 50 million users.

The Company's Prior Fundraising Valuations

Lastly, we also factored in the valuation cap of our last SAFE-series funding round (320M) and the fact that, since that time, we've built the
SMEB Premium Subscription product which is expected to allow the Company to enter the large market of over 30 million SMBs in the US.
This milestone and the revenue growth in 2021, warrant a significant premium over the last SAFE-series funding round.

Conclusion

In a nutshell, based on the comparative valuations (and comparative cash burn) we are offering it at an attractive discount at $26M pre-
money instead of $40-550M which may otherwise be warranted. Based on our review and analysis of the above factors, we believe the pre-
money valuation of $26,052,750.00 is both reasonable and accurate.

Disclai
The Company has set fts pre-money valuation internally, without a formal-third party independent evaluation.

The pre-money valuation has been calculated on a fully diluted basis. In making this calowlation, we have assumed: (1) no preferred stock or
other class of stock has boern issued; (i) all outstanding options, warrants, and other socurities with a flght to acguire shares are exercised;
and (i) any shares reserved for issuance under a stock plan are fssued.

The pre-money valuation does not take fnto account any convertible securftles currently owtstanding,. The Company currently has $718 500
in SAFE Notes outstanding. Please refer to the Company Securities section of the Offering Memorandum for further details regarding
cunrent oulstanding convertible securities which may affect vour ownership in the future.

Use of Proceeds

If we raise the Target Offering Amount of $9,999,00 we plan to use these proceeds as follows:

o SrartEngine Platform Fees
5. 5%

& StartEngine Service Fees
94.5%
Fees for certain services provided by StartEngine.

If we raise the over allotment amount of $1,234,998.00, we plan to use these proceeds as follows:

o SrartEngine Platform Fees
5. 5%

& Marketing
S0.0%
Sales and Marketing including personnel and campaign expenses.

o Research & Development
30.0%

Engineering and R&D to build SMB MarketPlace.

®  COperalions
14.5%
GécA, Operations and working capital.

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 29 (120 davs after
Fiscal Year End). Once posted, the annual report may be found on the Company's website at https:/www.startupwind.com
(https:/Aswww.startupwind.com/annualreport).

The Company must continue to comply with the ongoing reporting requirements until:
(13 it is pequired 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;

i4) it or another party repurchases all of the securities issued in reliance on Section 4(ay6) of the Securities Act, including any payment in
full of debt securities or any complete redemption of redeemable securities; or

(53 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.comy/startupwind

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 StartUpWind,
Inc

[See attached]
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INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To the Board of Directors
StartUpWind, Inc.
Cupertino, California

We have reviewed the accompanying financial statements of StartUpWind, 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 internal control relevant to the preparation and fair presentation of financial
statements that are free from material misstatement, whether due to fraud or error.

Accountant's Responsibility

Qur respansibility 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 Mote 10, 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.

%@’tvﬂr}mrt S

August 31, 2022
Los Angeles, Califarnia




STARTUPWINDINC.

BALANCE SHEET
(UNAUDITED)
As of December 31, 2021 2020
(USD 5 in Dollars)
ASSETS
Current Assets:
Cash & Cash Equivalents 5 73,503 & 68,328
Acccounts Receivable, net 2,480 4,980
Total Current Assets 75,983 73,308
Total Assets S 75,983 S 73,308

LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:

Credit Cards 12,332 17,969
Line of Credit 66,656 70,037
Deferred Revenue 93,237 82,800
Total Current Liabilities 172,224 170,806
Promissory Motes and Loans 41,000 41,000
Total Liabilities 213,224 211,806

STOCKHOLDERS EQUITY

Common Stock 10,480 10,480
Additional Paid in Capital 147,868 146,776
Simple Agreement for Future Equity [SAFEs) 718,500 643,500
Retained Earnings/(Accumulated Deficit) (1,014,089) (939,254)
Total Stockholders' Equity (137,241) (138,498)
Total Liabilities and Stockholders' Equity 5 75,983 S 73,308

See accompanying notes to financial statements.



STARTUPWINDINC.
STATEMENTS OF OPERATIONS

(UNAUDITED)

For Fiscal Year Ended December 31,

(USD 5 in Dollars)
MNet Revenue

Cost of Revenue
Gross profit

Operating expenses
General and Administrative
Research and Development
Sales and Marketing
Total operating expenses

Operating Income/(Loss)

Interest Expense
Other Loss/(Income)

Income/{Loss) before provision for income taxes
Provision/(Benefit) for income taxes

Net Income/{Net Loss)

See accompanying notes to financial statements.

2021 2020
252,313 $ 204,150
252,313 204,150
178,558 213,262
114,202 132,791

26,760 9,001

319,520 355,054
(67,208) (150,904)

7,628 9,742
(0) (26,700)
(74,835) (133,946)
(74,835) 5 (133,946)




STARTUPWINDINC.

STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY

(UNAUDITED)

Comman 5tock Addditional Paid In Retained earmings, Simple Agreament for Total Sharaholdar
{Im , 5US) Sharas Amounit Capltal (Accumulatad Deficlt) Futura Equity [SAFEs) Equity
Balance —Decembar 31, 2009 10480000 % 10480 5 119,703 % (B05. 308 573,500 4 {101,625)
Capital comtribation 25,925 25,0925
ksuanoe of SAFES F0000 F0,000
Share-Based Compensation 1,148 1,148
MNet incame) [lass) {133.946) {133,946]
Balamnce—<Dacamber 31, 2020 10450000 10480 146,776 3 (939.254) 643,500 5 {138.4998)
Share-Based Compansation 1,062 140332
Issuance of SAFEs 75000 75,000
MNet income) [lass) [74.815] (74 B35]
Balance —December 31, 2021 10,480,000 5 10480 5 147,868 H | 1,004.089) F18,500 5 {137,241)

Sew oocompan g nohes fo fooncio! stobements.



STARTUPWINDINC.
STATEMENTS OF CASH FLOWS

(UNAUDITED)

For Fiscal Year Ended December 31, 2021 2020

(USD 5 in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES

Met income/{loss) 5 (74,835) % (133,946)
Adjustments to reconcile net income to net cash provided/{used) by operating octivities:
Share-based Compensation 1,082 1,148
Changes in operating assets and liabilities:
Acccounts recaeivable, net 2,500 2,220
Deferred Revenue 10,437 43,600
Credit Cards {5,638) (27,470)
Net cash provided/{used) by operating activities (66,444) (114,449)

CASH FLOW FROM INVESTING ACTIVITIES
Purchases of Property and Equipment . :

Net cash provided/{used) in investing activities - -

CASH FLOW FROM FINANCING ACTIVITIES

Capital Contribution - 25,925

Line of Credit (3,381) 8,545

Borrowing on SAFEs 75,000 T0,000
Net cash provided/{used) by financing activities 71,619 104,471
Change in Cash 5,175 (9,978)
Cash—beginning of year 68,328 78,306
Cash—end of year 5 73503 5 GB328

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the year for interest S 7628 9,742
Cash paid during the year for income taxes 5 - 5 -

L

OTHER NONCASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES

Purchase of property and equipment not yvet paid for 5 - 5
Issuance of equity in return for note -
Issuance of equity in return for accrued payroll and other liabilities

See accompanying notes o financial statements.



STARTUPWINDINC.
NOTESTO FINANCIALSTATEMENTS

For YEAR ENDEDTO DECEMBER 31, 2021 AND DECEMBER 31, 2020

1. NATURE OF OPERATIONS

StartUpWind Inc. was incorporated on July 18, 2014, in the state of Delaware under the name FundMyUpside Corp. On
MNovember 23, 2015, the Company changed the name to StartUpWind, Inc. The financial statements of StartUpWind 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 headquarters are located

in Cupertino, California.

StartupWind is the Al-Powered SMB Innovation & Mentoring Platform for 30 million small business & startup owners,
and we help them acquire critical business skills they lack. Over ten thousand small business owners have used the
platform to gain business skills using 40+ video-based courses, self-service accelerator programs, business planning
tools, and connection to over twelve-hundred mentors. StartupWind also helps universities, state economic agencies,
& SBDCs with digital tools that allows them to help thousands of SMBs in their region.

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 to 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
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.



STARTUPWINDINC.
NOTESTO FINANCIALSTATEMENTS

For YEAR ENDEDTO DECEMBER 31, 2021 AND DECEMBER 31, 2020

Income Taxes

StartUpWind, 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 effectfor 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 recordstax 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
believesto be creditworthy. Balances are insured by the Federal Deposit Insurance Corporation up to 5250,000. At
times, the Company may maintain balances in excess of the federally insured limits.

R R iti

The Company recognizes revenues in accordance with FASB ASC 606, revenue from contracts with customers, when
delivery of services is the sole performance obligation in its contracts with customers. The Company typically collects
payment upon sale and recognizes the revenue when the service has been performed 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) ldentification 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 th at have the
same pattern of transfer to the customer.

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

The Company earns revenues by selling their SaaS platform to state programs and universities (average 530K annual
acquire a large number of small businesses on the platform via these channels and upsell them premium 5MB product
at 599 per month.
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Advertising and Promotion

Advertising and promotional costs are expensed as incurred. Advertising and promotional expense s for the yearsended
December 31,2021, and December 31, 2020 amounted to 526,760 and 59,001, which is included in sales and marketing

exXpensas,
r nd D men st

Costs incurredin 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 Inst I

The carrying value of the Company's financial instruments included incurrentassets and currentliabilities (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 unohservable inputs used
in valuation technigues. These levels, in order of highest to lowest priority, are described below:

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

Level 2—0Observable pricesthat are based on inputs not quoted 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.
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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. 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 considersevents 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 August 31, 2022, which is the date the financial
statements were issued.

Recently Issued and Adopted Accounting Pronouncements

FASB issued ASU No. 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 gquantitative 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 effectthat the updated standard will have on the financial
statements and related disclosures.

The FASE issues ASUs to amend the authoritative literature in ASC, There have been anumber of ASUs to date, including
those above, that amend the original text of ASC. Management believes that those issued to date either (i) provide
supplemental guidance, [ii) are technical corrections, (iii) are not applicable to us or (iv) are not expected to have a
significant impact on our financial statements.

3. CAPITALIZATION AND EQUITY TRANSACTIONS

MO

The Company is authorized to issue 30,000,000 shares of Common Stock with a par value of 50.001. As of December 31,
2021, and December 31, 2020, 10,480,000 shares have beenissued and are outstanding.

4. SHAREBASED COMPENSATION

During 2016, the Company authorized the Stock Option Plan (which may be referred to as the "Plan”). The Company
reserved 3,000,000 shares of its Commeon 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 mark et
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.
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Stock Options

The Company granted stock options. The stock aptions 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 yield 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 Commaon
Stock has enough market history to use historical volatility.

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 stock based on recentsales to third parties. Forfeitures are recognized
as incurred.

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

Weighted Weighted Average

Number of Awards Average Exercise Contract Term
QOutstanding at December 31, 2019 50,000 S 0.06 -
Granted 18,000
Execised -
Expired/Cancelled - -
Outstanding at December 31, 2020 68,000 S 0.06 " 9.85
Exercisable Options at December 31, 2020 50,000 5§ 0.06 " 9.85
Granted 72,000 S -
Execised - 5 -
Expired/Cancelled - 5 -
Outstanding at December 31, 2021 122,000 5§ 0.06 8.85
Exercisable Options at December 31, 2021 54500 § 0.06 8.85

- 10 -
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Stock option expenses for the years ended December 31, 2021, and December 31, 2020 were 51,092 and 51,148,
respectively.

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 round 1 Fiscal Year 2016 5 8,000,000 25% 5 185,000 & 185,000
SAFEs round 2 Fiscal Year 2017 & 8,000,000 25% 5 52,500 5 52,500
SAFEs round 3 Fiscal Year 2017 5 8,000,000 20% S5 106,000 5 106,000
SAFEs round 4 Fiscal Year 2018 5 8,000,000 20% 5 85,000 5 85,000
SAFEs round 5 Fiscal Year 2015 5 8,000,000 15% § 155,000 5 155,000
SAFEs round & Fiscal Year 2020 5 8,000,000 15% 5 60,000 5 60,000
SAFEs round 7 Fiscal Year 2021 & 20,000,000 20% S 75,000 5 -

Total SAFE(s) s 718,500 5 643,500

If there is an Equity Financing before the expiration or termination of this instrument, the Company will automatically
issue to the Investor a 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 expiration or termination of this instrument, the Investor will,
at its option, either (i) receive a cash payment egual to the purchase amount or [ii) automatically receive from the
Company a number of shares of Common Stock equal to the purchase amount divided by the Liguidity Price, if the
Investor fails to select the cash option. If there is a Dissolution Event before this instrument expires or terminates, the
Company will pay an amount equal to the purchase amount, due and payable to the Investor immediately prior to, or
concurrentwith, the consummation of the Dissolution Event

2. 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:

For e Year Ended December 1071 Forthe Year Ended Decembar 2020

Rhen: Tetal M Total
teresl  Accrued Cument  Coererd Indebled | ieterest  Addrued  Ourrent Currenl  indebted

Doz by g brisment Rlames Frincpal Amournt It Aoie Barowng Penod Matunty Date | Bopenae  Inisoed Poriion Farbon neas Expmma  Inberast Portion Pariion mEN
Lecys agresmena- Maresdra Patll 5 L0000 D00 I27iA015 LIVIE20A5| 5 5 510000 SIDOOR) S - 5 5 510000 5 10,000
Loas agresment- Maresdra Patil 1] Billia i} 1N BEf2015 afriamsl 4 - 510,000 %0 | & 1 H L 10080 10000
Loas agredrmen: Maresdra Patil L3 L0020 DD 1/36/2015 /3552025 & & 510000 510000 5 5 5 S10030 5 10,000
Promizueny Mote - Udsy [anizondy - 5.000 n oo 126205 505 5 & 55000 5 LR s 3 E 5 50 5 5000
Prombieny Mote - Uday DEanikanda L] LN ] O Bf2af201s Ef2Ef2025] £ H] £ 1000 5 10005 3 -] £ 1,0 % 1000
P'-:-ﬂ-!-s-ur_'l:ﬂnte -..II‘.L:Ir :I'.:-'h-:_:-'!r.la 3 EI}:IJ 00 Dﬂ'ﬂﬁ 3/1520325] 5 5 5 ‘-.'-EIJII 5 GSIHF| & 5 5 5 LEEI 5 E&
Tatad i ) & S4L000 541003 & 5 5 5 EL00 541000

-11 -
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The summary of the future maturities is as follows:

Mz of Year Ended December 31, 2021

M2z &

23

Hi24 .
M35 q1,000
24 .
Thiereafter .
Tartal 4 a41,000
Line of Credit

The Company entered into a Line of Credit agreement with Wells Fargo during fiscal year 2021, The credit facility size
575,000. The interest rate is 6.5% per annum. The total outstanding balance as of December 31, 2021, and December

31, 2020, was 566,656 and 570,037, respectively. The entire balance is classified as current.

6. 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

Net Operating Loss 5 (22,331) § (23,852)
Valuation Allowance 22,331 23,852
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

Net Operating Loss 5 (129,327) 5 (106,997)
Valuation Allowance 129,327 106,957
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 netdeferred 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 December31, 2021, the Company had federal cumulative net operating loss ("NOL")
carryforwards of $433,403, and the Company had state net operating loss ("NOL") carryforwards of approximately
5433,403. 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
oper