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

AWOL Outdoors, Inc d/b/a Camp365
7640 Washington Avenue South
Eden Prairie, MN 55344
www.camp365.com

Up to $1,069,998.80 in Non-Voting Common Stock at $0.65
Minimum Target Amount: $9,999.60

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

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

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

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



Company:

Company: AWOL Outdoors, Inc d/b/a Camp365

Address: 7640 Washington Avenue South, Eden Prairie, MN 55344
State of Incorporation: WI

Date Incorporated: July 15, 2009

Terms:

Equity

Offering Minimum: $9,999.60 | 15,384 shares of Non-Voting Common Stock
Offering Maximum: $1,069,998.80 | 1,646,152 shares of Non-Voting Common Stock
Type of Security Offered: Non-Voting Common Stock

Purchase Price of Security Offered: $0.65

Minimum Investment Amount (per investor): $237.25

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

Company Perks*

Time-Based:

Friends and Family Early Birds

Invest within the first 48 hours and receive additional 20% bonus shares.
Super Early Bird Bonus

Invest within the first week and receive additional 15% bonus shares.

Early Bird Bonus

Invest within the first two weeks and receive an additional 10% bonus shares.
Amount-Based:

$500 | Backyard Camping

Invest $500 and receive additional 3% Bonus Shares + one raffle entry to win a free
Camp365 + a reservation discount of $250 on a New Model Camp365.

$1,000 | Weekend Getaway

Invest $1,000 and receive additional 7% Bonus Shares + two raffle entries to win a free
Camp365 + a reservation discount of $500 on a New Model Camp365.

$2,500 | Road Trip



Invest $2,500 and receive additional 10% Bonus Shares + five raffle entries to win a
free Camp365 + a reservation discount of $1,250 on a New Model Camp365.

$5,000 | Cross Country Trip

Invest $5,000 and receive additional 15% Bonus Shares + ten raffle entries to win a
free Camp365 + a reservation discount of $2,500 on a New Model Camp365.

$10,000 | Camper Life

Invest $10,000 and receive additional 20% Bonus Shares + twenty raffle entries to win
a free Camp365 + a reservation discount of $5,000 on a New Model Camp365.

*Reservation discount is only for New Model Camp365 purchases through our
distribution dealers or directly from Camp365. The Reservation discount is only valid
until 12/31/2021. The discount is paid within 2 weeks of purchase delivery/pick-up of
the Camp365 unit and is paid by the manufacturer.

The raffle in the perks above is contingent upon $500K gross capital being raised in
this Offering.

All perks occur when the offering is completed.

The 10% Bonus for StartEngine Shareholders

AWOL Outdoors, Inc. will offer 10% additional bonus shares for all investments that
are committed by investors that are eligible for the StartEngine Crowdfunding Inc.
OWNer's bonus,

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if you buy 100 shares of nonvoting
common stock at $0.65/ share, you will receive and own 110 shares valued at $65.00.
Fractional shares will not be distributed and share bonuses will be determined by
rounding down to the nearest whole share.

This 10% Bonus is only valid during the 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 only receive a single bonus, which will be the highest bonus rate they
are eligible for.

The Company and its Business

Company Overview

Like alot of companies, Camp365 started with a simple drawing. Company founder
Kevin McGregor's uncle approached him with a sketch of a foldable, aerodynamic
camper that could go just about anywhere and still comfortably house a family of six.



That drawing was used to build a model featuring a toy UTV and a G.I. Joe. McGregor
then assembled a team of engineering nerds and outdoor enthusiasts that transformed
that model into a full-sized, hand-made prototype, built in a neighbor's garage. After
years of field testing and design updates, the team successfully introduced Camp365
to the RV market in 2018.

Camp365 is a new, ultra-lightweight camper with proprietary advancements so
innovative it was recently awarded Top RV Debut 2020 by RV Business Magazine. It
has also been awarded ten US and International patentswith several more pending.
Camp365 is manufactured in two facilities in lowa & Minnesota and just broke ground
on a third building in Albia, lowa which is expected to be complete in April 2021.

What makes Camp365 so unique? Everything! It's so light and compact it can be towed
by virtually any vehicle including most cars, crossovers, electric vehicles even UTVs.
The Camp365 compact, the aerodynamic design reduces drag and loss of fuel
efficiency, eliminating the need for a large gas-guzzling tow vehicle. Patented lift
assist and level systems allow set up anywhere in minutes by anyone, air gap
insulation offers vear-round use, even in colder climates, and is so roomy 700 cubic
feet it comfortably sleeps four adults or a family of six.

Amenities include folding beds, solar power, circulated heating, hot water shower, air
conditioning, cooktop stove, refrigerator, marine toilet, and toy carriers.

Camp365 also features a patented, adjustable wheelbase that goes from 72 inches
wide to just 48 inches in seconds, so you can take Camp365 into remote areas that
other campers simply can't get to.

Storage? Easy! Our innovative fold-up design makes Camp365 so compact it fits into
one-third of a standard garage stall and most storage sheds.

Camp365 was founded on the core principle that being outdoors is both healthy and
fun, and is dedicated to delivering products that make camping easy and comfortable.
We know camping needs can change with the season and life. Camp365 is committed
to making sure The Cabin That Goes Everywhere allows more people to see the
America that other Americans miss, and enjoying a lifetime of travel and camping, any
day of the year.

Competitors and Industry

The RV industry surged in 2020 as more people have adopted active outdoor lifestyles
in response to the COVID-19 pandemic. More than 9% of US households now own an
RV or towable camper, and over 14% (more than 40 million) go camping annually.
Millennials now account for 38 percent of active camper households and this segment
is growing.

According to the RV Industry Association (RVIA), 2020 RV industry wholesale
shipments totaled 424,380 units in the US alone, even after being shut down for over
two months.



Further, RV dealers reported that 55% of recent RV buyers were first-time RV buyers,
substantially growing the consumer base for RVs.

As recreational vehicles and campers provide a reliable and private way to travel, it is
considered one of the safest recreational activities during the coronavirus pandemic.
As more people explore camping and outdoor recreation, we believe the post-
lockdown period is likely to witness a continued rise in the number of first-time
buyers.

Of all campers sold, 87% are towable with that market segment projected to grow 17%
in 2021.

The camper industry is dominated by several large manufacturers, including Thor
Industries, Winnebago and Forest River (Berkshire Hathaway). According to recent
market research, also completed by the Robert W. Baird & Co. , much consolidation is
taking place in the camper industry. As a result, camper manufacturers utilize little
innovation or creativity.

The market is filled with larger campers that require prospective buyers to own a
large, dedicated tow vehicle with a powerful V-8 or even diesel engine that delivers
very low fuel efficiency and is expensive to operate. The basic designs of smaller
teardrop and pop-up campers have changed very little over the past 50 years...things
like space, weight, size, and headroom are still major issues.

Camp365 produces campers within the towable, ultra-light foldable travel trailer
segment of the market. A foldable camper expands for camping and collapses into a
lightweight trailer for transportation and storage. The retail cost of towable campers
ranges from $12,000 to $50,000. Foldable campers are attractive to the largest
segment of the RV market due to their smaller size and weight, lower cost, and ease of
use.

Challenges with typical popup campers include lack of security & privacy, laborious
set-up and take-down work, and limited insulation & temperature control.
Competitors within the ultralight camper segment include the Sylvan SportGo, Opus
Lite Camper, and Livin" Lite Quicksilver 8.

Non-popup ultralight towable campers include Happier Camper HC1, Polydrop Travel
Trailer, Hiker Trailer, Airstream Basecamp, and Taxa Outdoors Cricket. The most
significant competitive factors among towable campers include cost, amenities, size
and weight, set-up and take-down time, and off-road capabilities.

Current Stage and Roadmap

Over the last 18 months, Camp365 has continued to make progress in commercializing
our innovative camper and establishing an outdoor recreation business. Our efforts to
date have focused on camper design and feature enhancement, developing multiple
camper models, raising growth capital, and lean manufacturing production ramp-up
to meet initial customer demand.



Active in Market

Camp365 has been in production and actively filling a limited number of customer
orders since 2018. With future product demand expected to outpace current
production capacity, we broke ground on a third manufacturing facility in late 2020
financed by an SBA-backed loan. With an expected completion date of April 2021, this
20,000 square foot manufacturing plant and customer showroom in Albia, lowa will
more than double our production capacity. This new lean manufacturing facility is
strategically located next to a key materials supplier. We expect this new facility will
result in increased production to help us meet the expected demand for Camp365
campers.

We intend to increase our model offerings from 1 to 4 models (Base, Base-X,
Mountain, and North).

Expanding Sales Channel
We have agreements in place with three dealers who collectively have 15 locations in
the US & Canada. We intend to expand this network in 2021 with a focus on regional

coverage for the East Coast and the Southern United States. Direct to Consumer sales
will be developed via eCommerce and Digital Marketplaces to provide omnichannel

purchase options.

Focused Marketing

Marketing will continue to be primarily focused on social media and other platforms
capable of delivering content to our target audience. Our sales prospect list currently
has more than 1,440 sales qualified leads. These leads are based on inquiries from
persons located throughout North America and beyond. Our marketing efforts are

focused on customer conversion elements to demonstrate product differentiation and
lifestyle content.

Near Term Development

We continue to develop our OPS365 model, which is a special medical unit for
emergency response and disaster relief targeted for federal and municipal markets. A
modular demo model is complete. We intend to register for sam.gov and the federal
supply schedule. Planned introduction to the market in spring 2021.

Organizational Development

We recently hired and trained additional manufacturing team members and will add
more production staff when the new Albia, lowa plant becomes operational in the
spring of 2021. At a management level, we hired a part-time COO overseeing the
company's planned manufacturing ramp-up, to over 50 units per month, and supply
chain operations. Camp365 brought on a part-time contract CFO who has a track
record of focused financial management for high-growth companies. We have also
expanded our advisory board to include a business strategy director with experience in
omnichannel market development, including direct-to-consumer models.



The Team

Officers and Directors

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

e Position: CEO and Founder
Dates of Service: July 07, 2009 - Present
Responsibilities: Leadership, Vision, Business Development, Sales and
Distribution. Kevin's annual salary compensation is $150,000. In December 2018
the Company granted a warrant to purchase 486,842 voting common shares
having an exercise price of $0.38 per share. In January 2020, the Company
granted a warrant to purchase 70,000 shares of voting common stock having an
exercise price of $0.40 per share. In February 2021 the Company granted a
warrant to purchase 400,000 voting common shares having an exercise price of
$0.40 per share.

¢ Position: Director
Dates of Service: July 07, 2009 - Present
Responsibilities: General Oversight and Corporate Governance

e Position: Chief Financial Officer
Dates of Service: July 10, 2009 - Present
Responsibilities: Financial reporting and oversight.

Other business experience in the past three years:

¢ Employer: One Tech Engineering
Title: President

Dates of Service: October 25, 2010 - February 10, 2018
Responsibilities: Operations

Name: Cedar Vandergon

Cedar Vandergon's current primary role is with Hypertherm, Inc.. Cedar Vandergon
currently services less than 6 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Director
Dates of Service: June 15, 2010 - Present
Responsibilities: Set strategic direction of the company, manage executive



performance and compensation, support capital raises efforts, monitor financial
planning and financial reports, evaluate the performance of the company to the
mission. Cedar currently does not take a salary compensation and received
300,000 stock options; 150,000 vested on issuance for his past Board service,
75,000 shares vest after one year and the other 75,000 will vest after 2 years.

Other business experience in the past three years:

e Employer: Hypertherm, Inc.
Title: Engineering Manager
Dates of Service: January 01, 2013 - Present
Responsibilities: Set strategic direction for the waterjet business unit within
Hypertherm, maintain a 3-5 year product and technology roadmap, manage 4M
annual department budget, all R&D staff, new product development staff,
technicians, and lab activities. Participate in the business steering team setting
the strategic direction for the future of the business. Participate and drive
enterprise-level engineering initiatives such as enterprise portfolio management
and stage-gate process adoption. Key contributor to acquisition integration
forming strategy and structure of a target operating model.

Name: Mary K. Flaherty
Mary K. Flaherty 's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Controller
Dates of Service: June 01, 2020 - Present
Responsibilities: Day to day financial reporting, reconciling bank accounts,
accounts payable, accounts receivable and bi-weekly payroll. In February 2021
the Company issued 45,000 non-voting shares in payment for $18,000 in services
at a price equal to $0.40 per share.

Other business experience in the past three years:

e Employer: Metropolitan Services Credit Union
Title: CEO & President
Dates of Service: December 01, 1979 - March 03, 2018
Responsibilities: All corporate decisions , manage operations , shareholder
communications and short & long term strategy management

Name: Ron Leander

Ron Leander 's current primary role is with the Issuer.



Positions and offices currently held with the issuer:

e Position: Fractional Chief Financial Officer
Dates of Service: October 20, 2020 - Present
Responsibilities: Provide financial direction and controls within the company.
Ron currently receives salary compensation of $10,000 per month for this role.

Other business experience in the past three years:

e Employer: Leander Limited
Title: CEO
Dates of Service: June 01, 1981 - Present
Responsibilities: Founder and managing partner

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

e Position: COO
Dates of Service: October 15, 2020 - Present
Responsibilities: Lead Operations scale-up. Robert currently receives salary
compensation of $8,000 per month for this role.

Other business experience in the past three years:

e Employer: Manchester Tank
Title: President/ COO
Dates of Service: June 01, 2012 - December 16, 2019
Responsibilities: Put in place the vision, strategy, and organization for profitable
growth.

Other business experience in the past three years:

¢ Employer: ShopSabre
Title: President & COO
Dates of Service: March 20, 2019 - August 20, 2020
Responsibilities: P& L leader for a 20 vear old manufacturer of CNC routers and
plasma tables. Shop Sabre was acquired by LFM Capital in April, 2019. Hired to
bring process , structure and operations capability to support continued annual
growth of greater than 30 %

Name: Doug Ramler



Doug Ramler's current primary role is with Saul Ewing Arnstein & Lehr, LLP. Doug
Ramler currently services 1-4 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

o Position: Secretary
Dates of Service: December 15, 2016 - Present
Responsibilities: The Secretary's responsibilities consist of providing notice of
meetings, attending and maintaining records of meetings of shareholders and
directors, as well as keeping the stock and equity ownership ledger and related
equity records. Doug works approximately four hours per month for the
Company at a rate of approximately $600 per hour.

Other business experience in the past three years:

e Employer: Saul Ewing Arnstein & Lehr, LLP
Title: Partner
Dates of Service: February 01, 2019 - Present
Responsibilities: Doug serves as outside general counsel to high-growth
emerging companies.

Other business experience in the past three years:

o Emplover: Gray Plant Mooty
Title: Partner
Dates of Service: September 01, 2005 - January 31, 2019
Responsibilities: Serve as outside general counsel to high-growth emerging
companies.

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

Investment in shares of the Company’s Nonvoting Common Stock involves a high
degree of risk and should be regarded as speculative. As a result, you should only



consider purchasing shares of the Company's Nonvoting Common Stock if you can
reasonably afford to lose your entire investment. You should carefully consider, in
addition to the other information contained or referenced in these materials, the risk
factors relating to our business and this crowdfunding offering before purchasing
shares of the Company's Nonvoting Common Stock. The risks and uncertainties
described below are not the only ones facing the Company. Additional risks and
uncertainties not presently known or currently considered immaterial may also impair
our operations. If any of the following risks were to materialize, our business, financial
condition or results of operations could be materially and adversely affected.
Prospective Investors should be fully aware of the following risk factors and are urged
to discuss with management the nature and extent of the risks inherent in our
business and markets.

Our business projections are only projections

There can be no assurance that we will meet our expectations or financial projections.
These expectations and projections are subject to a number of factors and
uncertainties, many of which are out of our control. There can be no assurance that
the Company will be able to develop sufficient demand for our product, that people
will purchase our product rather than a competing product, that we can cost-
effectively produce the number of units required to meet customer demand or that we
will able to provide the quality and service at a level that allows the Company to make
a profit and still attract business. Investors should not rely and acknowledge that they
are not relying on the Company's financial projections when deciding to make an
investment.

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. There is no assurance that the price of the Shares
today represents the current fair market value of the Shares or that in the future the
value of the Shares will be greater than the original price on the date of sale.

The transferability of the Securities you are buying is limited

The Company's Nonvoting Common Stock is not publicly traded, and no public market
will develop for the Company’s Nonvoting Common Stock because of this
crowdfunding campaign. We have not registered or qualified the Company's
Nonvoting Common Stock under federal or state securities laws. The Shares are not
freely transferable. If you buy any shares of the Company's Nonvoting Common Stock,
you may not resell them unless such sale is registered or qualified under federal and
state securities laws, or unless exemptions from federal and state registration and
qualification are available. We have no obligation to register or qualify the Nonvoting
Common Stock under either federal or state law and have no intention to do so. As a
result, you must bear the economic risk of investing in the Company's Nonvoting
Common Stock for an indefinite period. We believe it unlikely that any public market
for the the Company's Nonvoting Common Stock will ever develop.



Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12
months following your investment there will be restrictions on how you can resell the
securities you receive. More importantly, there is no established market for these
securities and there may never be one. As a result, if you decide to sell these securities
in the future, you may not be able to find a buyer. The Company may be acquired by
another company. However, that may never happen or it may happen at a price that
results in you losing money on this investment.

If the Company cannot raise sufficient funds it will not succeed

The Company is raising up to $1,070,000 by selling shares of the Company's
Nonvoting Common Stock in this crowdfunding offering, and may close on any
investments that are made. Even if the maximum amount is raised, the Company is
likely to need additional funds in the future in order to grow, and if it cannot raise
those funds for whatever reason, including reasons relating to the Company itself or
the broader economy, it may not survive. If the Company manages to raise only the
minimum amount of funds, sought, it will have to find other sources of funding for the
plans outlined in “Use of Proceeds” and may be required to scale back or shut down
operations.

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. We have already borrowed significant amounts through
several lenders. Although interest rates are low, it is still a difficult environment for
obtaining credit on favorable terms. If we cannot obtain credit when we need it, we
could be forced to raise additional equity capital, modify our growth plans, or take
some other action. Issuing more equity may require bringing on additional investors.
Securing these additional investors could require pricing our equity below its current
price. If so, vour investment could lose value as a result of this additional dilution. In
addition, even if the equity is not priced lower, your ownership percentage would be
decreased with the addition of more investors. If we are unable to find additional
investors willing to provide capital, then we will pursue additional sources of debt. If
we are unable to obtain the capital needed for operations, we may be required to scale
back or cease our operations. In that case, the only asset remaining to generate a
return on your investment could be our intellectual property. The lack of capital could
result in the Company performing below expectations, which could adversely impact
the value of your investment.

Terms of subsequent financings may adversely impact your investment

We will likely need to raise capital in the future by issuing debt, common stock,
preferred stock or other securities, which may reduce the value of your investment in
the Nonvoting Common Stock. Interest on debt securities could increase costs and
negatively impact operating results. Preferred stock could be issued in series from
time to time with such designation, rights, preferences, and limitations as needed to
raise capital. The terms of preferred stock could be more advantageous to those
investors than to the holders of Nonvoting Common Stock. In addition, if we need to
raise more equity capital from the sale of Nonvoting Common Stock, institutional or



other investors may negotiate terms that are likely to be more favorable than the
terms of your investment, and possibly a lower purchase price per share.

Management Discretion as to Use of Proceeds

Our management team has significant discretion in the use and application of the
proceeds of this crowdfunding offering. The use of proceeds is an estimate based on
our current business plan. We, however, may find it necessary or advisable to re-
allocate portions of the net proceeds reserved for one category to another, and we will
have broad discretion in doing so.

Projections: Forward Looking Information

Any projections or forward looking statements regarding our anticipated financial or
operational performance are hypothetical and are based on management's best
estimate of the potential results of our operations and will not have been reviewed by
our independent accountants. These projections are based on assumptions which
management believes are reasonable. Some assumptions invariably will not
materialize due to unanticipated events and circumstances beyond management's
control. Therefore, actual results of operations will vary from such projections or
statements, and such variances may be material. Any projected results cannot be
guaranteed. In purchasing Shares, investors are not relying on the projections in
making an investment decision.

Developing new products and technologies entails significant risks and uncertainties
We have sold 31 campers and we continue efforts to enhance our camper by adding
features and reducing costs. Delays or cost overruns in the development or
manufacture of our campers or failure of the campers to meet our performance
expectations may be caused by, among other things, unanticipated technological
hurdles, difficulties in manufacturing, and changes to designs. Any of these events
could materially and adversely affect our operating performance and results of
operations.

Minority Holder; Securities with No Voting Rights

The shares of the Company's Nonvoting Common Stock that an investor is buying
have no voting rights attached to them. This means that you will have no rights in
electing the Company's directors or dictating on how the Company will be run. You
are trusting in management discretion in making good business decisions that will
grow your investments. As a holder of nonvoting shares yvou will have certain financial
rights. In the event of a liquidation of our company, you and the holders of voting
common stock will only be paid out if there is any cash remaining after all of the
creditors of our company have been paid out.

You are trusting that management will make the best decision for the company
You are trusting in management discretion. You are buying shares of the Company's

Nonvoting Common Stock as a minority holder, and therefore must trust the
management of the Company to make good business decisions that grow your
investment.

Insufficient Funds



The Company has limited cash, or access to cash, available to fund inventory
purchases, produce campers and compensate emplovyees, contractors and vendors.
Without additional cash from the sale of Shares in this Offering, sale of campers or
from other sources, we will not be able to continue to operate our business, purchase
inventory or produce campers. If we are unable to generate cash through the sale of
securities, sale of campers or through other sources, we will not be able to continue
producing our campers or paying our personnel. Without additional cash resources we
may be required to cease operations until we are able to generate additional cash or
permanently cease operations if we are unable to obtain financing.

Our new product could fail to achieve the sales projections we expected

Qur growth projections are based on an assumption that our campers will be able to
gain traction in the marketplace. It is possible that our campers will fail to gain market
acceptance for any number of reasons which may include price, function and quality.
If our campers fail to achieve significant sales and acceptance in the marketplace, this
could materially and adversely impact the the Company and the value of your
investment.

We face significant market competition

The market for recreational vehicles generally, and campers specifically, is highly
competitive. Competition is based upon a number of factors, including performance,
innovation, technology, styling, brand loyalty, reliability, durability, price, design,
value, quality, distribution, and service. We have numerous existing and potential
competitors. Many of these companies have more experience operating in the
recreation vehicle industry and have financial and marketing resources that are
substantially greater than ours. Many of our competitors are much larger than us and
also participate in the motor home market, which may provide them additional
purchasing power. We may face further competition in the future from companies that
do not currently offer products competitive to ours. There can be no assurance that
existing or new competitors will not develop products that are superior to our folding
camping trailer or achieve better consumer acceptance, thereby adversely affecting
market share, sales volume and profit margins. In addition, our products compete with
other recreation products for the discretionary spending of consumers. These
competitive pressures could have a material adverse effect on our operating results.

We are competing against other recreational activities

Although we believe that we are a unique company that caters to a select market, we
do compete against other providers of recreational vehicles and activities. Our
business growth depends on the customer interest in camping over other outdoor or
recreational activities.

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

We formally organized as a Wisconsin corporation on July 14, 2009. We have
generated very limited revenues to-date. We sold our first 4 campers in June 2018
revenue $90,763 . In total we have generated revenues of $1,472,853 through
December 31, 2020. We have incurred losses since inception. Such losses have
resulted from costs incurred in organizing the Company, research and development of



our products, intellectual property protection, new manufacturing facility, market
research, capital equipment, marketing, raising capital, negative net margins, and
general business activities. We intend to use the net proceeds of this crowdfunding
offering for inventory, labor, sales and marketing and working capital. We anticipate
incurring operating losses for the near future. We may never realize significant
revenues from our business operations or achieve profitability.

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

We are a development-stage company with a very limited history of operations. Our
business is subject to all of the risks associated with a new enterprise. You should
consider the likelihood of our success in light of the problems, expenses, difficulties,
complications, and delays frequently encountered in connection with the operation of
an early-stage business with very limited capital and other resources that is
attempting to successfully introduce a new product and operate in a competitive
environment. Because we have a very limited operating history, we cannot provide
you with information about our past operations on which to base an investment
decision.

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

Our intellectual property, including our patents, trademarks, and other proprietary
rights, constitutes a significant part of our value. Our success depends, in part, on our
ability to protect our intellectual property against dilution, infringement, and
competitive pressure by defending our intellectual property rights. To protect our
intellectual property rights, we rely on intellectual property laws of the U.S. and other
countries, as well as contractual and other legal rights. We seek to acquire rights to
intellectual property necessary for our operations. However, we cannot assure you that
these measures will be successful in anv given instance, particularly in countries
outside the U.S. We endeavor to protect our rights; however, third parties may
infringe upon our intellectual property rights. We may take steps to protect our rights,
including through litigation. This could result in a diversion of resources. The inability
to protect our intellectual property rights could result in competitors diluting our
brand or manufacturing and marketing similar products, which could adversely affect
our market share and results of operations. Competitors may challenge, invalidate, or
void the application of our existing or future intellectual property rights that we
receive or license. The loss of protection for our intellectual property could reduce the
market value of our brand and our products, lower our profits, and could have a
material adverse effect on our business, financial condition, cash flows, or results of
operations.

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

Qur intellectual property, including our patents, trademarks, and other proprietary
rights, constitutes a significant part of our value. Our success depends, in part, on our
ability to protect our intellectual property against dilution, infringement, and
competitive pressure by defending our intellectual property rights. To protect our
intellectual property rights, we rely on intellectual property laws of the U.S. and other
countries, as well as contractual and other legal rights. We seek to acquire rights to



intellectual property necessary for our operations. However, we cannot assure you that
these measures will be successful in any given instance, particularly in countries
outside the U.S. We endeavor to protect our rights; however, third parties may
infringe upon our intellectual property rights. We may take steps to protect our rights,
including through litigation. This could result in a diversion of resources. The inability
to protect our intellectual property rights could result in competitors diluting our
brand or manufacturing and marketing similar products, which could adversely affect
our market share and results of operations. Competitors may challenge, invalidate, or
void the application of our existing or future intellectual property rights that we
receive or license. The loss of protection for our intellectual property could reduce the
market value of our brands and our products and services, lower our profits, and could
otherwise have a material adverse effect on our business, financial condition, cash
flows, or results of operations.

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

Trademark and copyright litigation has become extremely expensive. Even if we
believe that a competitor is infringing on one or more of our trademarks or copyrights,
we might choose not to file suit because we lack the cash to successfully prosecute a
multi-year litigation with an uncertain outcome; or because we believe that the cost of
enforcing our trademark(s) or copyright(s) outweighs the value of winning the suit in
light of the risks and consequences of losing it; or for some other reason. Choosing not
to enforce our trademark(s) or copyright(s) could have adverse consequences for the
Company, including undermining the credibility of our intellectual property, and
weakening our attempts to prevent competitors from entering the market. As a result,
if we are unable to enforce our trademark(s) or copyright(s) because of the cost of
enforcement, your investment in the Company could be significantly and adversely
affected.

The loss of one or more of our key personnel, or our failure to attract and retain other
highly qualified personnel in the future, could harm our business

Qur success is dependent, in part, upon the services of Kevin McGregor, our Chief
Executive Officer, and future members of our management team. The loss of the
services of any of these executive officers or another member of our management
team, or any of our key employees, would have a material adverse effect on our
business. We have not obtained “key person” life insurance on the life of any of our
officers or managers. Our executive officers have limited experience starting and
operating a business. This lack of experience could result in additional challenges to
our Company. We can give no assurance that our executive officers will be able to
successfully develop and operate the Company. In addition, our success depends on
our ability to identify, hire, train, retain, and motivate highly skilled technical,
managerial, sales, and marketing personnel. In general, competition for qualified
personnel is intense, and we may not be able to successfully attract or retain a
sufficient number of qualified personnel. Our inability to hire and retain qualified
employees could impair our ability to commercialize our products and, as a result,
could have a material adverse effect on our business and revenue,



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

Our business is subject to laws and regulations relating to safety, environmental, and
other regulations promulgated by the federal government and individual states, as
well as foreign governments and international regulatory authorities. The failure to
comply with present or future regulations could prevent us from selling our products
or result in fines or potential civil or criminal liability. We believe that our folding
camping trailer has been and is complying, in all material respects, with such laws and
regulations. However, future regulations may require additional safety standards that
would require additional expenses and/or modification of product offerings in order to
maintain such compliance. The implementation of new regulations could significantly
increase the cost of our products. We are unable to predict the ultimate impact of
adopted or proposed regulations on our business and operating results.

We rely on third parties to provide services essential to the success of our business
We depend on timely and sufficient delivery of components from our suppliers. Most
components are readily available from a variety of sources. However, a small number
of suppliers produce several key components. Decisions by our suppliers to cease
supplying components to us, decrease production, require prepayment for
components, production delays, or work stoppages by the employees of such suppliers
could have a material adverse effect on our ability to produce products and ultimately,
on the results of operations. In the event that we need to obtain substitute supply
arrangements for raw materials or components for which we rely upon limited sources
of supply, alternative supply arrangements may not be available with comparable
terms. We also depend upon third party dealers to sell our campers. We do not have
significant internal sales and marketing resources and rely on dealers to interact with
potential customers and sell our campers. We currently have three dealers and intend
to increase the number of dealers we engage. If our dealers are not able to sell a
significant number of our campers, or if we are unable to enter into agreements with
and maintain relationships with additional dealers, we may be unable to sell our
anticipated number of campers and our business would be harmed.

We may not be able to protect our intellectual property and may be subject to
infringement claims

Qur intellectual property, including our patents, trademarks, and other proprietary
rights, constitutes a significant part of our value. Our success depends, in part, on our
ability to protect our intellectual property against dilution, infringement, and
competitive pressure by defending our intellectual property rights. To protect our
intellectual property rights, we rely on intellectual property laws of the U.S. and other
countries, as well as contractual and other legal rights. We seek to acquire rights to
intellectual property necessary for our operations. However, we cannot assure you that
these measures will be successful in any given instance, particularly in countries
outside the U.S. We endeavor to protect our rights; however, third parties may
infringe upon our intellectual property rights. We may take steps to protect our rights,
including through litigation. This could result in a diversion of resources. The inability
to protect our intellectual property rights could result in competitors diluting our
brand or manufacturing and marketing similar products, which could adversely affect



our market share and results of operations. Competitors may challenge, invalidate, or
void the application of our existing or future intellectual property rights that we
receive or license, The loss of protection for our intellectual property could reduce the
market value of our brands and our products and services, lower our profits, and could
otherwise have a material adverse effect on our business, financial condition, cash
flows, or results of operations.

We are reliant on one main product

We expect that sales of our folding camping trailer will account for substantially all of
our revenues. [ssues with the trailer, or decreased or lower than expected sales, would
have a material adverse effect on our business. The risks associated with focusing on a
single product are substantial. If consumers do not accept our product, we may not be
financially or operationally capable of introducing alternative solutions, products or
services within a short timeframe. Dependence on a single product, and in one market
segment, increases business risks, since a general decline in the market for folding
camping trailers, or camping trailers overall, would have an adverse effect on our
business and results of operations.

Uncertainty of Sales and Distribution

We intend to sell our campers through independent dealers located throughout the
United States. We have had preliminary discussions with a number of dealers but have
not yet entered into any agreement with a dealer. We can give no assurance that we
will be able to enter into agreements with a number of dealers that will be required to
sell the campers we produce. If we are unable to enter into agreements with dealers,
we may be required to sell our campers directly to consumers. This could limit our
product sales and adversely affect our operations.

This offering involves “rolling closings, ” which may mean that earlier investors may
not have the benefit of information that later investors have.

Once we meet our target amount for this offering, we may request that StartEngine
instruct the escrow agent to disburse offering funds to us. At that point, investors
whose subscription agreements have been accepted will become our shareholders. All
early-stage companies are subject to a number of risks and uncertainties, and it is not
uncommeon for material changes to be made to the offering terms, or to companies’
businesses, plans or prospects, sometimes on short notice. When such changes
happen during the course of an offering, we must file an amended to our Form C with
the SEC, and investors whose subscriptions have not yet been accepted will have the
right to withdraw their subscriptions and get their money back. Investors whose
subscriptions have already been accepted, however, will already be our shareholders
and will have no such right.

Product defects or errors could harm our business

While we maintain general liability and product liability insurance, defects or errors in
the function of our products could damage our reputation through negative publicity,
make it difficult to attract new, and retain existing customers, and cause customers to
seek damages. We may incur additional costs to correct errors or defects. We cannot
assure you that our insurance coverage will be available in amounts sufficient to cover



one or more large claims, or that the insurer will not disclaim coverage as to any
future claims. A successful product-liability claim or series of claims brought against
us in excess of our insurance coverage, if any, would have a material adverse effect on
our business and could cause us to cease operations. In addition, the loss of reputation
could have a negative effect on our ability to make future sales. Any significant failure
of our products would have a material adverse effect on us.

Significant warranty claims or repair or replacement expenses could harm our
operations

We intend to provide a limited warranty on retail sales for a period of up to 12 months
for our folding camping trailer; provided, however, that certain components of the
folding camper trailer may be subject to a longer manufacturer’s warranty. Although
we employ quality control procedures, sometimes a product may be distributed that
contains a defect and requires repair or replacement. We cannot assure you that we
will detect all such defects prior to distribution of our products. Our standard
warranties require us, through our dealers, to repair or replace defective products
during such warranty periods at no cost to the consumer. The repair and replacement
costs and potential harm to our reputation we could incur in connection with a recall
could have a material adverse impact on our business.

Our current manufacturing facility might not meet our future needs.

Our existing leased production and assembly facility in lowa consists of approximately
14,700 square feet and the facility is 40 years old. We have spent time and money to
upgrade the facility and we believe that the facility will require maintenance and
upgrades in the future. We can give no assurance that the facility will not require
significant expenditures to continue production, or that we will not be required to
delay or cease production of our products for a period of time to complete such
maintenance or upgrades. We may not be able to produce our planned number of
campers at the facility when and as expected. In addition, we can give no assurance
that we will establish a new or any additional manufacturing facility at any time in the
future. Establishing another facility will require significant capital resources and
management attention, and could delay the production of our products. Our inability
to produce the number of campers that we intend to produce in our existing leased
facility would result in lower than anticipated production and sales of our products
and would have a material adverse effect on our revenues and financial viability.

Market acceptance of our products is uncertain.

We believe that our products have great potential in the marketplace, and that our
proprietary technology differentiates our products from other camper and recreational
vehicle products. Nevertheless, as is typical in the case of a development-stage
company, demand and market acceptance for our products is subject to a high level of
uncertainty. Our future growth and financial performance will depend upon the
growth and increasing acceptance of our products in the marketplace. Our business
model relies on individuals seeking out and utilizing our products as an alternative to
other camper products or as a novel means to enjoy outdoor spaces that are difficult to
reach. To the extent that these individuals do not become aware of our products,
believe that the price of our products is too high, or do not have a positive experience



with our products, we will likely fail in achieving our expectations, and would have to
change our business model. The failure of these individuals to accept our products, or
the inability of our products to satisfy user expectations, would have a material
adverse effect on our business, and could cause us to cease operations.

The availability of financing to our dealers and customers will have a significant
impact on our business.

The availability and terms of financing used by dealers to purchase our products will
have a significant impact on our product sales. Generally, recreational vehicle dealers
finance their purchases of inventory with financing provided by lending institutions.
A decrease in the availability of this type of wholesale financing, more restrictive
lending practices, or an increase in the cost of such wholesale financing can prevent
dealers from carrying adequate levels of inventory, which limits product offerings and
could lead to reduced demand. In the event that certain financial flooring institutions
limit or discontinue dealer financing, we could experience a material adverse effect on
our results of operations. The availability and terms of financing used by retail
purchasers will also significantly affect our product sales. Customers purchasing a
camping trailer may elect to finance their purchase through the dealership or a
financial institution of their choice. Substantial increases in interest rates and
decreases in the general availability of credit can have an adverse impact upon our
business and results of operations. Further, a decrease in availability of consumer
credit resulting from unfavorable economic conditions, or an increase in the cost of
consumer credit, may cause consumers to reduce discretionary spending, which
could, in turn, reduce demand for our products and negatively affect our sales and
profitability.

International expansion of our business creates additional risk.

We are pursuing opportunities to sell our product in Canada and other international
markets. Regulatory and compliance challenges, lack of demand for our product, or
competitive pressures requiring us to lower our prices for our product in these
markets, would adversely affect our business in these markets and our results of
operations. We can give you no assurance that we will be successful in selling and
delivering our products in foreign markets. Additionally, conducting business outside
of the U.S. is subject to various risks, many of which are beyond our control, including:
changes in tariffs, trade restrictions, trade agreements, and taxation; difficulties in
managing or overseeing foreign operations and agents; foreign currency fluctuations
and limitations on the repatriation of funds because of foreign exchange controls;
different liability standards; and intellectual property laws of countries which do not
protect our rights in our intellectual property to the same extent as the laws of the U.S.
The occurrence or consequences of any of these factors may have an adverse impact
on our operating results and financial condition, as well as affect our ability to operate
in international markets.

The Company has a large amount of debt and debt payment obligations.

The Company has funded its operations in part by obtaining loans from several credit
unions and banks. The total amount of debt owed to these lenders is more than $2
million. Much of this debt is secured by all of the Company's assets. Because the



Company is generating only limited revenues from operations and is not operating
profitably at this time, there is no assurance that the Company will be able to make
periodic debt service payments or to the pay of the loans when they become due. In
the event of a sale or liguidation of the Company, holders of secured and unsecured
debt will be repaid prior to any distribution to purchasers of the Shares and other
shares of common stock.

Termination or interruption of supply arrangements could harm our business.

We depend on timely delivery of components from our suppliers. Most components
are readily available from a variety of sources. However, a small number of suppliers
produce several key components. Decisions by our suppliers to decrease production,
production delays, or work stoppages by the employees of such suppliers could have a
material adverse effect on our ability to produce campers and ultimately, on the
results of operations. In addition, our inability to make timely payments to our
suppliers for components could limit or cease the delivery of such components. In the
event that we need to obtain substitute supply arrangements for components for
which we rely upon limited sources of supply, alternative supply arrangements may
not be available with comparable terms.

If we are unable to reduce the cost of producing our camper we might never achieve
positive net margins.

The cost of producing our camper currently exceeds the price that customers will pay
for our camper. This means that we lose money on each camper sold. Although we
believe that this is typical for early-stage manufacturing companies, we believe that
we must continue to reduce the cost of producing our campers to the point at which
each camper sold generates a profitable sale. Although we are undertaking efforts to
reduce our production costs, such as establishing an additional manufacturing facility
and modifying the design of our campers, we can provide no assurance that we will be
able to reduce our production costs or that such reductions will be sufficient to
generate positive net margins on the sale of our products.

We will rely on one dealer for the large majority of our 2021 product orders.

Although we have entered into agreements with three dealers and intend to sell our
products direct, the vast majority of our expected orders for campers in 2021 are
anticipated to come from one dealer. This dealer has made down payments on 300
campers and is expected to continue to order campers in 2021. We can provide no
assurance that this dealer will be successful in selling our campers, that such dealer
will purchase all of the campers currently subject to a down payment, or that such
dealer will not terminate its agreement with us. If the dealer terminates its agreement
with us, we would be required to return the funds received as down payments and we
would need to identify other purchasers of our campers. The inability of this dealer to
sell our products or the termination of our agreement with this dealer would have a
material adverse impact on our revenues and operations and would requires us to
obtain significant additional outside capital to continue operations.



Ownership and Capital Structure; Rights of the Securities

Ownership

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

Stockholder Name|Number of Securities Owned |Type of Security Owned|Percentage
Kevin McGregor |[13,722,661 Voting Common Stock [46.5

The Company's Securities

The Company has authorized Voting Common Stock, and Non-Voting Common Stock.
As part of the Regulation Crowdfunding raise, the Company will be offering up to
1,646,152 of Non-Voting Common Stock.

Voting Common Stock

The amount of security authorized is 35,000,000 with a total of 29,547,766
outstanding.

Voting Rights

The holders of shares of the Company's Voting Common Stock are entitled to one vote
for each share held of record on all matters submitted to a vote of the shareholders.

Material Rights

The total number of shares of Voting Common Stock outstanding is calculated on a
fully diluted basis, and includes warrants and options to purchase 2,087,582 shares of
Voting Common Stock. This includes 119,000 shares issuable upon exercise of
outstanding stock options issued under our 2017 Stock Option and Compensation
Plan, 840,000 shares issuable upon exercise of outstanding non-plan stock options and
1,128,582 shares issuable upon exercise of outstanding warrants. The total does not
include 881,000 shares reserved for issuance under the 2017 Plan which have not been
issued.

Holders of Voting Common Stock: (i) have equal ratable rights to dividends from
funds legally available therefor, when, as, and if declared by the Board of Directors; (ii)
are entitled to share ratably in all the assets of the Company available for distributions
to holders of the Common Stock upon liquidation, dissolution, or winding up of the
affairs of the Company; and (iii) do not have preemptive, subscription, or conversion
rights.

Non-Voting Common Stock

The amount of security authorized is 5,000,000 with a total of 2,290,836 outstanding.

Voting Rights



There are no voting rights associated with Non-Voting Common Stock.

Material Rights

The total number of shares of Non-Voting Common Stock outstanding is calculated on
a fully diluted basis, and includes warrants and options to purchase 1,272,595 shares
of Non-Voting Common Stock. This includes 372,595 shares issuable upon exercise of
outstanding stock options issued pursuant to the 2017 Stock Option and
Compensation Plan and 900,000 shares issuable upon exercise of outstanding
warrants. The total does not include 377,405 shares reserved for issuance under the
2017 Plan which have not been issued.

The shares of Non-Voting Common Stock have rights in all respects equal to the rights
of Voting Common Stock, except that holders of Non-Voting Common Stock will not
be entitled to anvy voting rights regarding matters presented to the shareholders for a
vote. Holders of Non-Voting Common Stock: (i) have equal ratable rights to dividends
from funds legally available therefor, when, as, and if declared by the Board of
Directors; (ii) are entitled to share ratably in all the assets of the Company available
for distributions to holders of the Common Stock upon liquidation, dissolution, or
winding up of the affairs of the Company; and (iii) do not have preemptive,
subscription, or conversion rights.

What it means to be a minority holder

As a minority holder of shares of the Company's Nonvoting Common Stock, you will
have limited rights in regards to the corporate actions of the company, including
additional issuances of securities, company repurchases of securities, a sale of the
company or its significant assets, or company transactions with related parties.
Further, investors in this offering may have rights less than those of other investors,
and will have limited influence on the corporate actions of the company.

Dilution

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

If the company decides to issue more shares, an investor could experience value
dilution, with each share being worth less than before, and control dilution, with the
total percentage an investor owns being less than before. There may also be earnings
dilution, with a reduction in the amount earned per share (though this typically occurs



only if the company offers dividends, and most early stage companies are unlikely to
offer dividends, preferring to invest any earnings into the company).

Transferability of securities

For a vear, the securities can only be resold:

e [nanIPO;

e To the company;
¢ To an accredited investor; and

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

Recent Offerings of Securities

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

¢ Name: Common Stock
Type of security sold: Equity
Final amount sold: $700,000.00
Number of Securities Sold: 1,842,105
Use of proceeds: Research and Development, Intellectual Property and Working
Capital
Date: December 22, 2017
Offering exemption relied upon: 506(b)

¢ Name: Common Stock
Type of security sold: Equity
Final amount sold: $1,274,340.00
Number of Securities Sold: 3,353,527
Use of proceeds: Product development, design enhancement, capital equipment,
production, marketing, legal.
Date: December 31, 2018
Offering exemption relied upon: 506(b)

e Name: Common Stock
Type of security sold: Equity
Final amount sold: $110,000.00
Number of Securities Sold: 275,000
Use of proceeds: General business purposes
Date: December 31, 2019
Offering exemption relied upon: 506(h)



¢ Name: Common Stock
Type of security sold: Equity
Final amount sold: $115,000.00
Number of Securities Sold: 287,500
Use of proceeds: Working capital
Date: February 25, 2021
Offering exemption relied upon: 506(b)

¢ Name: Common Stock
Type of security sold: Equity
Final amount sold: $147,042.00
Number of Securities Sold: 596,080
Use of proceeds: Proceeds used to fund the general operations.
Date: December 15, 2020
Offering exemption relied upon: 506(b)

Financial Condition and Results of Operations

Financial Condition

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

those discussed in the section entitled “Risk Factors” and elsewhere in this Offering
Memorandum.

Results of Operations

Circumstances which led to the performance of financial statements:

The company has incurred losses in the past as a result of the continued design
implementations of its camper units as it has progressed through the start-up mode.
We incurred substantial research and development costs through this process. We also
were greatly affected by the pandemic. At the same time, raising capital and adding
long-term debt did not occur at a fast enough pace to adequately fund the desired
pace of operations. Therefore, the company was using up cash faster than the
company could grow revenue.

Specifically, revenue increased from $502,499 in 2019 to $742,275 in 2020. The
company sold 19 campers in 2019 and 34 campers in 2020. The company shipped more
units in the first half of the year over the previous year to a Canadian dealer. The
company shipped more units in the last half of the yvear over the previous year to
dealers in California and Colorado. The California dealer signed a purchase order for



300 units in 2020, They also provided the company with a $300,000 deposit in 2020.
The 300 units will be shipped over a 12 month period. The company shipped 12 of
these units in 2020. Direct sales to consumers also grew in 2020,

Gross margins improved from -48% in 2019 to -19% in 2020, as labor costs remained
flat while sales increased. In addition, material costs remained in the 65% to 68%
range in each year. As sales grew in 2020, the company was able to gain labor
efficiencies through improvement in production processes and staff training.

Historical results and cash flows:

The company has progressed to the point of generating significant customer interest
in purchasing our campers. The company has also created significant management
changes that involve a COO and a CFO, new plant manager and a greater
infrastructure to seize the market opportunities that are being presented to us every
day. We have also greatly reduced our production costs for the campers. We will move
into a newly constructed 20,000 facility that we will own in May 2021. As part of that
move, we have acquired production equipment that will allow us to vertically
integrate our operations and further reduce our production costs. As a result, we
expect to see sales grow significantly, gross margins greatly improve, thus allowing us
to reach break-even in the third quarter of 2021.

Liquidity and Capital Resources

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

We will utilize cash in the bank $125,635, we plan to receive an additional $150,000 on
or around May 3, 2021, from loan proceeds from an electrical coop that we have
previously loaned money from. We will receive our next raise disbursement from
StartEngine within 14 days and we have payments from customers for campers sold
arriving on a weekly basis. We also have received interest from two southern Iowa Co-
ops for additional loans that could generate another $300,000. We are in the process of
applying for an SBA loan of $2,000,000. We have been informed by the preferred SBA
lender that they can complete this transaction within the next 30 days.

Cash on hand as of today:$125,635

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 have raised $259,000 through StartEngine this far and we will receive $150,000
through a co-op loan in early May. We are also in pursuit of an additional SBA 7A loan
that will inject another $2,000,000 of working capital into the company. These
infusions will allow us to be adequately capitalized for the next 2-3 years.



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 expect to raise approximately $3,150,000 through various sources within the next
2-3 months. We view the funds raised through this campaign to be vital to the overall
capitalization of the company.

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

It is estimated that the Company will be able to operate for another 6 months without
additional funding and indefinitely with a successful equity raise in conjuction with
additional debt financing.

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

We believe that raising $1,000,000 through this campaign will allow us to operate in a
sufficient manner for at least one vear. The addition of the $150,000 loan that we will
receive next week also gives us more capital to fund future operations. The SBA TA
loan will allow us to greatly enhance our growth curve.

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

As described above, we have been approved for the $150,000 loan that we will receive
next week. The SBA proceeds are expected to be received in approximately one month.

Indebtedness

¢ Creditor: Metropolitan Services Credit Union
Amount Owed: $36,000.00
Interest Rate: 6.0%
Maturity Date: September 30, 2022

e Creditor: Community 1st Credit Union SBA Line of Credit 8
Amount Owed: $220,000.00
Interest Rate: 5.25%
Maturity Date: June 27, 2021
Commercial line of credit #8 with a maximum borrowing of $220,000 dated June



2020, due June 2021 with interest paid monthly at a variable rate based on the
WSJ Prime rate plus 1.00%, initially 5.25%.

Creditor: Community 1st Credit Union Commercial SBA Line of Credit 4

Amount Owed: $350,000.00

Interest Rate: 6.0%

Maturity Date: October 10, 2021
Commerciallineofcredit#4withamaximumborrowingof$350,000datedOctober2019,
due October 2020 with interest paid monthly at a variable rate based on the W§]
Prime rate plus 1.00%, initially 6%, secured by the SBA.

Creditor: Community 1st Credit Union SBA Export Line of Credit 9

Amount Owed: $500,000.00

Interest Rate: 5.25%

Maturity Date: November 05, 2021

Commercial line of credit #9 with a maximum borrowing of $500,000 dated June
2020, due June 2021 with interest paid monthly at a variable rate based on the
WS] Prime rate plus 1.00%, initially 5.25%.

Creditor: PPP Loan - SBA

Amount Owed: $156,600.00

Interest Rate: 1.0%

Maturity Date: February 01, 2026

The Company received a second round PPP loan of $160,000. The loan carries 1%
interest and is due five years from the initial funding date. The loan is also
eligible for forgiveness.

Creditor: COOP 1

Amount Owed: $144,465.00
Interest Rate: 5.25%

Maturity Date: January 14, 2029

Creditor: Regional Economic Development Authority ( REDI)
Amount Owed: $104,547.00

Interest Rate: 5.25%

Maturity Date: April 15, 2024

Creditor: COOP 3

Amount Owed: $150,262.00
Interest Rate: 5.25%

Maturity Date: January 01, 2029

Creditor: lowa Economic Development Authority
Amount Owed: $474,999.00
Interest Rate: 0.0%

Maturity Date: May 01, 2024



This loan is forgivable up to $250,000 based on building a building and hiring a
certain amount of new staff members. The new building is under construction
and we will begin producing campers in this building in April 2021. We fully
expect to achieve the new hires quote within the next two vears.

e Creditor: Kevin McGregor, ET AL
Amount Owed: $130,084.00
Interest Rate: 12.0%

¢ Creditor: Accounts Payable
Amount Owed: $523,338.00
Interest Rate: 0.0%

e Creditor; Customer Deposits
Amount Owed: $363,000.00
Interest Rate: 0.0%

e Creditor: SBA real estate loan
Amount Owed: $310,714.00
Interest Rate: 5.25%

Maturity Date: January 30, 2041

e Creditor: Financing costs, net
Amount Owed: $-59,398.00
Interest Rate: 0.0%

Maturity Date: December 31, 2021

e Creditor: Regional Economic Development Authority (REDI)
Amount Owed: $250,000.00
Interest Rate: 5.25%
Maturity Date: February 01, 2022

Related Party Transactions

e Name of Entity: Kevin McGregor
Relationship to Company: Director
Nature / amount of interest in the transaction: Loans from an individual who is a
Founder, Officer, and Director. The balance due as of 12/31/20 was $130,083.
Material Terms: As of March 1, 2021, Kevin McGregor has made unsecured loans
to the Company in the amount of $100,000 with accrued unpaid interest thereon
of approximately $11,000. The Company has issued a note to Mr. McGregor for
these amounts. The note accrues interest at the rate of 12% and is due and
payable upon demand. Mr. McGregor is the Company's founder, CEO, CFO and a
director. He holds approximately 50% of the Company's outstanding voting
shares.



Valuation
Pre-Money Valuation: $20,695,091.00
Valuation Details:

Valuation Disclaimer

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

(i) all preferred stock, if any, are converted to common stock; and

(ii) all outstanding options, warrants, and other securities, if any, with a right to
acquire shares are exercised.

The pre-money valuation does not take into account 1,258,405 shares of voting and
non-voting common stock reserved but unissued under the 2017 Stock Option and
Compensation Plan.

Valuation Basis

We base our valuation on the present value of our future projected EBITDA. Within
the RV industry, multiples used to determine company valuations for sales of RV
manufacturers over the past 11 years range from 7x to 14x EBITDA. We multiplied our
2022 projected EBITDA by seven and then reduced this amount by discounting for the
time value of money, nonvoting shares, minority interest, and lack of marketability of
shares.

Dividing the valuation by the number of fully-diluted outstanding voting & nonvoting
common shares results in a per-share price of $0.65. We are offering nonvoting
common shares at a price of $0.65/share.

The Company set its valuation internally, without a formal-third partv independent
evaluation.

Use of Proceeds

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

e StartEngine Platform Fees
3.5%

o Working Capital
96.5%
Includes labor, overhead, utilities, etc.



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

e StartEngine Platform Fees
3.5%

o Working Capital
38.0%
Working Capital: Includes all labor, hiring, overhead, utilities and safety to build
the Camp365 campers and general company expenses. Raw Material / Inventory:
Purchase all aluminum, steel, axels, wheels, walls, doors, windows, floors, fabric,
handles, hinges and all components required to build the Camp365 campers.
Sales and Marketing: Travel and related costs to meet with, sign up and support
a nationwide network of dealers. Includes website, tradeshows, dealer relations,
advertising and press releases.

o Raw Material and Inventory
38.0%

Purchase all aluminum, steel, axels, wheels, walls, doors, windows, floors, fabric,
handles, hinges and all components required to build the Camp365 campers.

o Sales and Marketing
20.5%
Travel and related costs to meet with, sign up and support a nationwide network
of dealers. Includes website, tradeshows, dealer relations, advertising and press
releases.

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

Regulatory Information

Disqualification

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

Compliance Failure

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

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the
report on its website no later than April 30 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’'s website at
www.camp365.com (https://camp365.com/investors).



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

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

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

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

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

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

Updates

Updates on the status of this Offering may be found at:
www.startengine.com,/camp365

Investing Process

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

To the Board of Directors of
AWOL OQutdoors, Inc. dba Camp365
Eden Prairie, Minnesota

We have reviewed the accompanying financial statements of AWOL Outdoors, Inc. dba Camp365 (the
“Company,”), which comprise the balance sheet as of December 31, 2020 and December 31, 2019, and the
related statement of operations, statement of shareholders’ equity (deficit), and cash flows for the year ending
December 31, 2020 and December 31, 2019, and the related notes to the financial statements. A review includes
primarily applying analytical procedures to management's financial data and making inguiries of company
management. A review is substantially less in scope than an audit, the objective of which is the expression of an
opinion regarding the financial statements as a whole. Accordingly, we do not express such an opinion.

Management’'s Responsibility for the Financial Statements

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

Accountant’s Responsibility

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

Accountant’s Conclusion

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

Going Concern

As discussed in Note 14, certain conditions indicate that the Company may be unable to continue as a going
concern., The accompanying financial statements do not include any adjustments that might be necessary
should the Company be unable to continue as a going concern.

%@'hﬂrpar‘t F%

April 21, 2021
Los Angeles, California




AWOL Outdoors, Inc. dba Camp365
BALANCE SHEET

(UNAUDITED)
As of December 31, 2020 2019
(USD S in Dollars)
ASSETS
Current Assets:
Cash & cash equivalents 5 29,431 88,307
Inventories 491,128 355,467
Total current assets 520,560 443,774
Property and equipment, net 438,793 140,024
Intangible assets, net 61,854 64,092
Security deposits 5,550
Total assets 5 1,021,207 653,440
LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:
Line of credit S 1,106,000 654,397
Current portion of loans 436,234 126,274
Accounts payable 523,338 227,752
Accrued expenses 5,609
Customer deposits 363,000 50,000
Shareholder loans 130,084 46,184
Total current liabilities 2,558,657 1,110,216
Motes payable, net 845,948 760,060
Total liabilities 3,404,605 1,870,276
STOCKHOLDERS EQUITY
Common stock 27,717 27,717
Additional paid in capital 2,358,752 2,211,710
Retained earnings/(Accumulated Deficit) (4,769,867) (3,456,264)
Total stockholders' equity (2,383,398) (1,216,837)
Total liabilities and stockholders® equity s 1,021,207 S 653,440

See accompanying notes to financial statements.



AWOL Outdoors, Inc. dba Camp365
STATEMENTS OF OPERATIONS

(UNAUDITED)

For Fiscal Year Ended December 31, 2020 2019
(USD 5 in Dollars)
Net revenue 5 742,275 S 502,499
Materials 487,940 344,788
Direct Labor 289624 279,771
Ovearhead 105,497 119,270
Cost of Goods Sold 883,061 743,829
Gross profit (140,786) (241,330)
Operating expenses
Research and development 83,500 166,663
Professional fees 180,253 256,961
Occupancy - 119,088
Marketing and travel 58,164 74,195
Depreciation and amortization 45,127 41,339
Compensation 606,540 578,142
Office supplies 6,522 26,489
Other operating expenses 131,042 151,358
Total operating expenses 1,111,148 1,414,235
Operating income/(loss) (1,251,934) (1,655,565)
Interest expense (72,210) (48,578)
Other income/(loss) 10,540 -
Income/(Loss) before provision for income taxes (1,313,604) (1,704,143)
Benefit/(provision) for income taxes - -
Net income/(Net Loss) S (1,313,604) 5  (1,704,143)

See accompanying notes to financial statements.



AWOL Outdoors, Inc. dba Camp365
STATEMENTS OF CHANGES IN STOCKHOLDERS” EQUITY

(UNAUDITED)
Retained earndngsf Tatal Sharehalder
Cammen Stoatk Additional Paid im (Aecumulated Deficit) Equity

fin , SU%) Vating Shares  Non-Vioting Shares Amiourt Capital

Balance—December 31, 2018 26,897,684 526,236 5 27,382 5 2,032,382 5 i1,752,1200 & 207,624
Issuance of Commen S0k 275,000 355 144,085 1a0.a00
Stock-Based Comperdation 34,283 39,283
fet incame|loss) [1,704,143) 11,704,143
Balance —December 31, 2019 27,172,684 526,236 § 27,717 5 2,211,710 5 i3,456,263) § [1,218,836)
Stock-Based Compersation 147,042 147 042
Mt incameTloss) [1.313,604) {1.313,604)
Ealance —Degember 31, 2020 F7,.173, 684 526,236 & 27717 & 1,358,752 ] (4, 769,867) & (#383,3%R)

See prcompanying nobes o finpncial stehements.



AWOL Outdoors, Inc. dba Camp365

STATEMENTS OF CASH FLows
(UNAUDITED)

For Fiscal Year Ended December 31,

(USD 5 in Dallars)

CASH FLOW FROM OPERATING ACTIVITIES
Met income/|loss)

Adjustments to reconcile net income to net cash provided/used) by operating activities:

Depreciation and amartization
Stock-based compensation expense
Changes in operating assets and liabilities:
Inventories
Security deposits
Customer deposits
Accounts payable
Accrued expenss
Met cash providedf{used) by operating activities

CASH FLOW FROM INVESTING ACTIVITIES
Purchase of property and equipment
Purchase of intangibles

Met cash provided/{used) by investing activities

CASH FLOW FROM FINANCING ACTIVITIES

Met proceeds from lines of credit

Payment of finance costs

Proceeds from notes payable

Payments on notes pavable

Met (payments) on shareholder loans

Proceeds from issuance of commaon stock
Met cash provided/(used) by financing activities

Change in cash
Cash—beginning of year
Cash—end of year

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION

Cash paid during the year for interest
Cash paid during the year for income taxes

OTHER MNOMNCASH INVESTING AMD FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES
Purchasze of property and equipment not yet paid for

2020 2019

(1,313,604) $ (1,704,143)

51,687 41,3359
147,042 39,283
(135,662) (147,442)
5,550 [1,350)
313,000 50,000
295,586 79,137
{5,609} {1,379)
(642,009) {1,644,555)
(338,873) (92,582)
(2,784) -
(341,658) [92,582)
451,604 616,707
(17,475} (21,417)
426,313 a09,296
{19,550) (129,243)
83,899 (7,000)
. 140,400
924,791 1,508,743
[58,876) (228,394)
88,307 316,701

29,431 % 88,307

72,210 5 48,578
5

See gccompanying notes to financial statements.



AWOL Outdoors, Inc. dba Camp365
MNOTES TO FINANCIAL STATEMENTS

FOR Year ENDED TO DEcemeer 31, 2020 AND Decemser 31, 2019

1. NATURE OF OPERATIONS

AWOL Outdoors, Inc, dba Camp365 was founded in 2009 in the state of Minnesota, The financial statements of AWOL
Outdoors, Inc. dba Camp365 (which may be referred to as the “Company”, “we", “us”, or “our”) are prepared in
accordance with accounting principles generally accepted in the United States of America ("U.5. GAAP"). The Company's

headguarters are located in Eden Prairie, Minnesota.

The Company has developed a patented ultra-lightweight folding camper trailer. The Company’s technologies allow a
single person to set up the Camp365 camper trailer in minutes on a variety of types of terrain. The Company is
positioning their camper as unique in the industry due to the compact size and weight when collapsed, which transforms
into a cabin that sleeps six and is large enough for adults to comfortably stand when set up. The Company has completed
its prototype, has set up a larger manufacturing facility in lowa and is in the process of limited production while it seeks
additional investment as it works to scale up its operations. The Company is ANSI certified for quality and subsequent
to yearend also achieved CSA certification, which allows them to sell in all Territories of Canada. The Company started
shipping campers from the lowa manufacturing facility during 2019 to camper and recreational vehicle dealers
throughout the United States of America. The Company offers exclusive dealer agreements based on dealer locations.
The Company also sells direct to customers, from their facility, in areas without a current dealer agreement.

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, 2020 and December 31, 2019, 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

-6 -



AWOL Outdoors, Inc. dba Camp365
MNOTES TO FINANCIAL STATEMENTS

FOR Year ENDED TO DEcemeer 31, 2020 AND Decemser 31, 2019

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,
2020 and 2019, the Company determined that no reserve was necessary.

Inventories

Inventories are valued at the lower of cost and net realizable value. Costs related to raw materials and parts to
manufacture camper trailers which are determined using an FIFO method.

Property and Equipment

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

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

Category Useful Life
Equipment 5-7 years
Leasehold improvements Lesser of 15 years or lease term

Impairment of Long-lived Assets

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

Intangible Assets

The Company capitalizes its patent and filing fees and legal patent and prosecution fees in connection with internally
developed pending patents. When pending patents are issued, patents will be amortized over the expected period to
be benefitted, not to exceed the patent lives, which may be as long as 10 years.

Income Taxes




AWOL Outdoors, Inc. dba Camp365
MNOTES TO FINANCIAL STATEMENTS

FOR Year ENDED TO DEcemeer 31, 2020 AND Decemser 31, 2019

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

Concentration of Credit Risk
The Company maintains its cash with a major financial institution located in the United States of America which it

believes to be creditworthy. Balances are insured by the Federal Deposit Insurance Corporation up to $250,000. At
times, the Company may maintain balances in excess of the federally insured limits.

Revenue Recognition

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

Income is principally comprised of revenues earned by the Company as part of the sale of its camper trailers.

Cost of sales

Costs of goods sold include the cost of materials, cost of labor, and overhead.

Advertising and Promotion

Advertising and promotional costs are expensed as incurred. Advertising and promotional expense for the years ended
December 31, 2020 and December 31, 2019 amounted to 558,164 and $74,195, which is included in sales and marketing
ExXpeEnse.

Research and Development Costs

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

Stock-Based Compensation

The Company accounts for stock-based compensation to both employee and non-employees in accordance with ASC
718, Compensation - 5tock 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



AWOL Outdoors, Inc. dba Camp365
MNOTES TO FINANCIAL STATEMENTS

FOR Year ENDED TO DEcemeer 31, 2020 AND Decemser 31, 2019

ratably over the requisite service period, which is generally the option vesting period. The Company uses the Black-
Scholes option pricing model to determine the fair value of stock options.

Fair Value of Financial Instruments

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

The inputs used to measure fair value are based on a hierarchy that prioritizes observable and unobservable inputs used
in valuation techniques. 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 prices that 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.

Subseguent Events

The Company considers events or transactions that occur after the balance sheet date, but prior to the issuance of the
financial statements to provide additional evidence relative to certain estimates or to identify matters that require
additional disclosure. Subseguent events have been evaluated through April 21, 2021, which is the date the financial
statements were issued.

Recently Issued and Adopted Accounting Pronouncements

In February 2019, 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 12 months. ASU 2019-02 will also require disclosures to help investors and other
financial statement users better understand the amount, timing, and uncertainty of cash flows arising from leases and
will include qualitative and quantitative requirements. The new standard for nonpublic entities will be effective for fiscal
years beginning after December 15, 2020, and interim periods within fiscal years beginning after December 15, 2021,
and early application is permitted. We are currently evaluating the effect that the updated standard will have on the
financial statements and related disclosures,

In June 2019, FASB amended ASU No. 2019-07, Compensation — Stock Compensation, to expand the scope of Topic 718,
Compensation — Stock Compensation, to include share-based payment transactions for acquiring goods and services
from nonemployees. The new standard for nonpublic entities will be effective for fiscal years beginning after December
15, 2019, and interim periods within fiscal years beginning after December 15, 2020, and early application is permitted.
The standard implementation did not have a material impact.

In August 2019, amendments to existing accounting guidance were issued through Accounting Standards Update 2019-
15 to clarify the accounting for implementation costs for cloud computing arrangements. The amendments specify that



AWOL Outdoors, Inc. dba Camp365
MNOTES TO FINANCIAL STATEMENTS

FOR Year ENDED TO DEcemeer 31, 2020 AND Decemser 31, 2019

existing guidance for capitalizing implementation costs incurred to develop or obtain internal-use software also applies
to implementation costs incurred in a hosting arrangement that is a service contract. The guidance is effective for fiscal
yvears beginning after December 15, 2020, and interim periods within fiscal years beginning after December 15, 2021,
and early application is permitted. The standard implementation did not have a material impact.

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

significant impact on our financial statements.

3. INVENTORY

Inventory consists of the following items:

As of Year Ended December 31, 2020
Raw Materials 5 -
Finished Inventory 491,128
Inventories $ 491,128

2019

S 230,755
124,712

$ 355,467

4. PROPERTY AND EQUIPMENT

As of December 31, 2020 and December 31, 2019, property and equipment consists of:

As of Year Ended December 31, 2020 2019
Machinery & equipment 5 265,226 5 244 388
Leasehold improvements 270,987 4914
Land 51,962 -
Property and Equipment, at Cost 588,175 249,302
Accumulated depreciation (149,382) (109,278)
Property and Equipment, Net 5 438,793 5 140,024

Depreciation expense for property and egquipment for the fiscal year ended December 31, 2020 and 2019 was in the

amount of 540,104 and $37,710 respectively.

- 10 -



AWOL Outdoors, Inc. dba Camp365
MNOTES TO FINANCIAL STATEMENTS

FOR Year ENDED TO DEcemeer 31, 2020 AND Decemser 31, 2019

5. INTANGIBLE ASSETS

As of December 31, 2020 and December 31, 2019, intangible asset consist of;

As of Year Ended December 31, 2020 2019
Patents 5 76,250 73,466
Intangible assets, at cost 76,250 73,466
Accumulated amortization (14,396) (9,373)
Intangible assets, Net S 61,854 & 64,092

Entire intangible assets have been amortized. Amortization expense for trademarks and patents for the fiscal year ended
December 31, 2020 and 2019 was in the amount of $5,023 and 53,630 respectively.

The following table summarizes the estimated amortization expense relating to the Company's intangible assets as of
December 31, 2020:

Amortization

Period Expense

2021 5 5,023
2022 5,023
2023 5,023
2024 5,023
Thereafter 41,762
Total 5 61,854

6. CAPITALIZATION AND EQUITY TRANSACTIONS

Common Stock

The Company is authorized to issue 35,000,000 shares of voting shares and 5,000,000 of non-voting shares. As of
December 31, 2020, and December 31, 2019, 27,172,684 of voting shares and 562,236 non-voting shares have been
issued and are outstanding.

7. WARRANTS

During fiscal years 2017 and 2018, the Company issued warrants to acquire voting and non-voting common stock in
conjunction with bridge loan financing and fee deferral. At December 31, 2019, warrant holders have warrants to
acquire 300,000 shares of nonvoting common stock and 658,552 shares of voting common stock at 5.38 per share,
through the expiration date in 2027 and 2028, respectively.

-11 -



AWOL Outdoors, Inc. dba Camp365
MNOTES TO FINANCIAL STATEMENTS

FOR Year ENDED TO DEcemeer 31, 2020 AND Decemser 31, 2019

During fiscal year 2020, the Company issued 70,000 voting stock warrants and 437,500 nonvoting stock warrants as a
form of compensation and in connection with customer camper deals. The warrants have 5.40 per share exercise price
and generally expire in 10 years. As of December 31, 2020, there are 728,582 voting share warrants and 400,000
nonvoting shares warrants outstanding.

8. SHAREBASED COMPENSATION

The Company’'s Board of Directors has granted nonqualified incentive stock options to key employees,
contractors, and advisors throughout its development stage. The options have exercise prices that range from
50.00375 per share to 50.40 per share and had no intrinsic value at the time of issuance as the exercise price
was equal to the per-share fair market value of the Company estimated by management and used for stock
issuances at the time. Options are generally exercisable as they vest and expire 5-10 years after issuance.
Certain options vested immediately while others relate to achievement of milestones in product development
or sales.

The Company's Board of Directors has also granted nonstatutory stock options under a stock option plan
adopted during the year ended December 31, 2017. This plan authorizes the grant of options to acquire up to
1,000,000 shares of voting common stock and 750,000 shares of nonvoting common stock. Options are
generally exercisable as they vest and expire ten years after issuance.

Certain options are exercisable prior to vesting, however if the service provider's services are terminated prior
to vesting, any shares of common stock outstanding under the early exercise feature are subject to the
Company's option to buy the shares back at the option exercise price,

The fair value of the options granted during the year ended December 31, 2020, were estimated at the grant
date using the Black-5choles pricing model which included a volatility estimate of 40%, an estimated risk-free
rate of return of 2.91%, and no intrinsic value as all options were issued at the stock price that was in effect at
the date of issuance. A summary of the Company’s stock options activity and related information is as follows:

Weighted Average Weighted Average

Number of Awards Exercise Contract Term
Outstanding at December 31, 2019 1,010,500 5 - 5.46
Granted 375,000 S 0.40
Execised - 5 -
Expired/Cancelled - 5 -
Outstanding at December 31, 2020 1,385,500 S 0.19 5.46
Exercisable Options at December 31, 2020 1,185,500 5§ 0.15 4.85

The stock based compensation expense amounted to 535,729 for fiscal year 2020. The unrecognized expense
amounts to 549,647 as of December 31, 2020.
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MNOTES TO FINANCIAL STATEMENTS

FOR Year ENDED TO DEcemeer 31, 2020 AND Decemser 31, 2019

9. DEBT

Line of Credit

The outstanding balances on the lines of credit at December 31, 2020 and December 31, 2019 are as follows:

As of Year Ended December 31, 2020 2019
Metropolitan Services Credit Union S 36,000 5 37,036
Community 1st Credit Union Commercial Line of Credit 3 - 117,361
Community 1st Credit Union Commercial SBA Line of Credit 4 350,000 350,000
Community 1st Credit Union Commercial Line of Credit 5 - 150,000
Community 1st Credit Union SBA Line of Credit 8 220,000 -
Community 1st Credit Union SBA Export Line of Credit 9 500,000 -
Line of Credit 5 1,106,000 & 654,397

The Company has a line of credit with Metropolitan Services Credit Union that allows for maximum borrowing of
538,000 under a five-year term ending in September 2022. The line bears interest at a fixed rate of 6% and is guaranteed

by a stockholder of the Company.

In conjunction with the Economic Development Assistance Contract with the lowa Economic Development Authority
(IEDA) the Company entered into agreements with Community 1st Credit Union for several lines of credit during the

year ending December 31, 2019 as follows:

Commercial line of credit #32 allows for maximum borrowing of 5700,000 dated August 2019,
due August 2020 with interest paid monthly at a variable rate based on the WSJ Prime rate
plus 2.00%, initially 7.25%. The loan was refinanced during fiscal year 2020 and there is no
outstanding balance as of December 31, 2020,

Commercial line of credit #4 with a maximum borrowing of $350,000 dated October 2019, due
October 2020 with interest paid monthly at a variable rate based on the WSJ Prime rate plus
1.00%, initially 6%, secured by the SBA.

Commercial line of credit #5 with a maximum borrowing of $150,000 dated November 2019,
due November 2020 with interest paid monthly at a variable rate based on the W5SJ Prime
rate plus 1.00%, initially 5.75%. The line of credit was refinanced during fiscal year 2020 and
there is no outstanding balance as of December 31, 2020.

Commercial line of credit #5 with a maximum borrowing of $150,000 dated November 2019,
due November 2020 with interest paid monthly at a variable rate based on the WSJ Prime
rate plus 1.00%, initially 5.75%. The line of credit was refinanced during fiscal year 2020 and
there is no outstanding balance as of December 31, 2020,

Commercial line of credit #8 with a maximum borrowing of 5220,000 dated June 2020, due
June 2021 with interest paid monthly at a variable rate based on the WSJ Prime rate plus
1.00%, initially 5.25%.
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FOR Year ENDED TO DEcemeer 31, 2020 AND Decemser 31, 2019

Commercial line of credit #9 with a maximum borrowing of 5500,000 dated June 2020, due
June 2021 with interest paid monthly at a variable rate based on the W5J Prime rate plus
1.00%, initially 5.25%.

A shareholder of the Company guarantees the lines of credit.

Notes Payable
As of December 31, 2020 and December 31, 2019, the notes payable balance consist of:

As of Year Ended December 31, 2020 2019
Forgiveable loan payable to Community 1st Credit Union with

the lowa Economic Development Awthority (IEDA] forgiven

owver & months if the Company completes and maintains the

Project Performance Obdigations as specified under tha High Cuality

Jabs Pragrarm throawgh [EDA 5 250,000 5 250,000
Loan payable to Community 15t Credit Union with the lowa Economic

Dewelopment Authority (JEDW) bearing interest at 0%, due in manthhy

installments of 34,167 through August 2024, The Laan is under the

High Cuality Jabs Program through IEDA and has specific terms and

conditions 224,999 433,333

Mote payable to Southern lowa Electric Cooperative [SIEC) bearing

interest at 5.25%, due in monthly installments of 31,727 including

interest through Jlanuary 2029, Secured by substantially all assets of

the Company; subordinate to the Cormmunity 15t Credit Unkon notes. 144 466 148,743

Mote payable to Chariton Valley Electric Coopearative (CVEC] bearing

interest at 5.25% due In monthly installments of 51,718 including

interest through lanuary 2029, Secured by substantially all assats of

the Company; subordinate to the Community 15t Credit Union notes. 150,263 148,502
Mote payable to Reglonal Economic Development lnvestments, Inc.

{RED) bearing interest at 5.25%, due in monthly installments of

52,848 including interest through December 2023, Secured by

substantially all assets of the Company; subordinate to the

Community 15t Credit Linion notes. 104,547 1321596
Mote payable to a bank bearing interest at 1.74% over the

Prime Rate, duee and payable October 2019. Subsequent to

year end the loan maturity date was extended to March 31,

2020 and again to August 31, 2020, Secured by the inventory and

equiprhent. - 19,550
Maote payable to a bank bearing interest at 2.9%, due in monthly

installments of 5364 including interest through July 2020, Secured by

the related equipment, . 2,502
I April 2020, the Company received a Paycheck Protection Program

IPPP) loan as established by the Coronavirus Aid, Relief, and

Ecomnamic Security Act [CARES Act) and administered by the Small

Business Adrministration [SBA) of 5156,600. The prograrm provided

amall businesses with funds to pay up to 8 or 24 weeks of payroll

and ather costs. The lean is subjected to forgivenss, which the

Company has received during fiscal year 2021. 156,600

Mote payable to Community 15t Credit Undon in the amount of

5310,714 bearing an Interest rate of 5.25%. The |can matures

December 2021. 310,714 -
Sub-tatal 1,341,589 934,826
Less: Unamaortized Debt Issuance Costs {549,406] (48.492)
Tatal Debt 1,282,183 B8G, 334
Less: Current Maturities (436,234] (126.274)
Met Long-Term Portion 5 E45.948 & 7E0,060
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The following are the future maturities as of December 31, 2020:

As of Year Ended December 31, 2020

2021 S 436,234
2022 227,328
2023 70,728
2024 70,728
2025 45,707
Thereafter 490,864
Total $ 1,341,589
Shareholder Loans

Several shareholders advanced money to the Company as unsecured demand notes at 0% interest during the startup
years. Portions of these notes were contributed to capital in exchange for common stock under the terms of a
subscription agreement. At December 31, 2020 and December 31, 2019, the balance on these notes was 5130,084 and
546,184, Since the loans can be repaid at any time, the loan is classified as current.

10. INCOME TAXES

The provision for income taxes for the year ended December 31, 2020 and December 31, 2019 consists of the following:

As of Year Ended December 31, 2020 2019

Met Operating Loss 5 (354,673) S (459,217)
Valuation Allowance 354,673 459,217
MNet Provision for income tax 5 - 5 -

Significant components of the Company’s deferred tax assets and liabilities at December 31, 2020, and December 31,
2019 are as follows:

As of Year Ended December 31, 2020 2019

Met Operating Loss S (1,215,267) S  (860,594)
Valuation Allowance 1,215,267 860,594
Total Deferred Tax Asset 5 - 5 -

Management assesses the available positive and negative evidence to estimate if sufficient future taxable income will
be generated to use the existing deferred tax assets. On the basis of this evaluation, the Company has determined that
it is more likely than not that the Company will not recognize the benefits of the federal and state net deferred tax
assets, and, as a result, full valuation allowance has been set against its net deferred tax assets as of December 31, 2020
and December 31, 2019. 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.
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For the fiscal year ending December 31, 2020, the Company had federal cumulative net operating loss (“NOL")
carryforwards of 54,500,988, Utilization of some of the federal and state NOL carryforwards to reduce future income
taxes will depend on the Company's ability to generate sufficient taxable income prior to the expiration of the
carryforwards. The federal net operating loss carryforward is subject to an 80% limitation on taxable income, does not
expire, and will carry on indefinitely,

The Company recognizes the impact of a tax position in the financial statements if that position is more likely than not
to be sustained on a tax return upon examination by the relevant taxing authority, based on the technical merits of the
position. As of December 31, 2020, and December 31, 2019, the Company had no unrecognized tax benefits.

The Company recognizes interest and penalties related to income tax matters in income tax expense. As of
December 31, 2020, and December 31, 2019, the Company had no accrued interest and penalties related to uncertain
tax positions.

11. RELATED PARTY
Several shareholders advanced money to the Company as unsecured demand notes at 0% interest during the startup
years. Portions of these notes were contributed to capital in exchange for common stock under the terms of a

subscription agreement. At December 31, 2020 and December 31, 2019, the balance on these notes was 5130,084 and
546,184, Since the loans can be repaid at any time, the loan is classified as current.

12, COMMITMENTS AND CONTINGENCIES

Operating Leases

The Company enters various operating leases for facilities. The aggregate minimum annual lease payments under
operating leases in effect on December 31, 2020, are as follows:

Year Obligation

2021 5 76,104
2022 -
2023 -
2023 -
Thereafter -

Total future minimum operating lease payments s 76,104

Rent expense was in the amount of 565,597 and 565,331 as of December 31, 2020 and December 31, 2019, respectively.

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

Litigation and Claims

From time to time, the Company may be involved in litigation relating to claims arising out of operations in the normal
course of business, As of December 31, 2020, there were no pending or threatened lawsuits that could reasonably be
expected to have a material effect on the results of the Company’s operations.

13. SUBSEQUENT EVENTS

The Company has evaluated subsequent events for the period from December 31, 2020 through April 21, 2021 the date
the financial statements were available to be issued.

The first round of PPP loan of $156,600 was forgiven. The Company received a second round PPP loan of 5160,000.
The loan carries 1% interest and is due five years from the initial funding date. The loan is also eligible for forgiveness.

The Company has received a second REDI loan in the amount of $250,000 through Community 1 Credit Union, The
loan carries initial 5.25% rate and matures in January 2022,

The Company has started its Regulation Crowdfunding offering though StartEngine. The Company has raised 5193,000
through the platform,.

The Company is under construction to have a new manufacturing build built in Albia, lowa. The loan was funded
through a SBA 504 loan in the amount of $1,250,000. The loan is also used to add 5250,000 in additional equipment
for the new building. The proceed