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

Shark Wheel, Inc.
22600 Lambert Street 704-A
Lake Forest, CA 92630
www.sharkwheel.com

Up to $1,769,750.93 in Class C Common Stock at $2.29
Minimum Target Amount: $9,998.14

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: Shark Wheel, Inc.

Address: 22600 Lambert Street 704-A, Lake Forest, CA 92630
State of Incorporation: DE

Date Incorporated: December 21, 2018

Terms:

Equity

Offering Minimum: $9,998.14 | 4,366 shares of Class C Common Stock
Offering Maximum: $1,769,750.93 | 772,817 shares of Class C Common Stock
Type of Security Offered: Class C Common Stock

Purchase Price of Security Offered: $2.29

Minimum Investment Amount (per investor): $398.46

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

Investment Incentives and Bonuses®

Lovalty Bonus:

For any previous backers or investors in Shark Wheel, when you invest in this live
offering you will receive an additional 5% bonus shares.

Time-Based:

Friends and Family Early Birds

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

Super Early Bird Bonus

Invest within the first two weeks and receive 10% bonus shares.
Early Bird Bonus

Invest within the first week and a half and receive 5% bonus shares.
Amount-Based:

Tier 1] $1,000+

Invest $1,000+ and receive 50% off anything on SharkWheel.com for one purchase.
(Excludes electric products).

Tier 2 | $2,000+



Invest $2,000+ and receive a free set of skateboard or longboard wheels on
SharkWheel.com.

Tier 3 | $4,000+

Invest $4,000+ and receive a free skateboard or longboard. (Excludes electric
products).

Tier 4 | $7,500+

Invest $7,500+ and receive a free custom skateboard or longboard with the inventor's
signature, plus 3% bonus shares.

Tier 5| $10,000+

Invest $10,000+ and receive Tier 1-4 perks + 5% bonus shares and a personal meeting
with David Patrick, see incredible Shark Wheel applications in development and listen
to David's scientific discovery that led to Shark Wheel's conception. Located in Lake
Forest, California. Lodging and transportation are not included.

Tier 6 | $50,000+

Invest $50,000+ and receive Tier 1-5 perks + 10% bonus shares and free luggage.
*Lodging and transportation not included.

“All perks occur when the offering is completed.

The 10% StartEngine Owners' Bonus

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

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if vou buy 100 shares of Class C Common
Stock at $2.29 / share, you will receive 110 shares of Class C Common Stock, meaning
you'll own 110 shares for $229. 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 receive the highest single bonus they are eligible for among the bonuses
based on the amount invested and time of offering elapsed (if any). Eligible investors
will also receive the Owner’s Bonus and the Loyalty Bonus in addition to the
aforementioned bonus.



The Company and its Business

Company Overview

Shark Wheel, Inc. is a corporation organized under the laws of Delaware and is in a
growth stage, having invested heavily in R&D in the past. 2022 is the first year Shark
Wheel is establishing itself as a sales company. Shark Wheel will be a licensing-heavy
company, not requiring large infusions of capital. The majority of wheel designs have
already been developed by Shark Wheel and the company is now beginning to profit
off of years-long efforts. Skateboard sales have paid the bills in the past and have
grossed millions of dollars. The future of the company lies in exploiting the patent in a
variety of industrial markets and recreational uses.

The parent company was previously an LLC (Shark Wheel LLC) and has historically
functioned as a holding company, primarily holding the IP portfolio.

Shark Wheel's Intellectual Property Portfolio includes multiple issued patents,
multiple issued trademarks and multiple pending trademarks and patents in dozens of
countries. These patents include issuances for the general wheel shape, mold to make
the wheel, farming wheels, pallet jack wheels, luggage wheels and more.

Shark Wheel has 3 subsidiaries that are wholly owned by the parent company, Shark
Wheel.

1. Shark Wheel Skate (most of the revenue to date)
2. Shark Wheel Electric (electric products)

3. Shark Wheel Agriculture (farming wheels). Shark Wheel Agriculture is not currently
active, The company plans on this subsidiary becoming active in September 2022,

Shark Wheel Skate has generated the majority of our revenue to date, although Shark
Wheel Agriculture is expected to be the largest division of the company moving
forward. Having subsidiaries allows Shark Wheel a vehicle for strategic investors to
invest in directly and gives the ability for Shark Wheel to potentially sell divisions of
the company.

Shark Wheel Electric LLC was carved out as a subsidiary to sell primarily electric
skateboards and other electric products.

Shark Wheel was previously organized as an LLC on October 24, 2014 in the State of
California. We became a C-Corp in December 2018 in the State of Delaware.

Competitors and Industry

Shark Wheel is currently focusing on the skateboard industry and agriculture,
although several other deals are in the works or have already been signed, such as
luggage licensing deals to place Shark Wheels on products for the US Military,



Samsonite, Harley Davidson, PGA Tour, NFL, NBA and more. The company is going
direct into Walmart for the first time in 2022, although it has successfully sold through
a distributor for 3+ years. In agriculture, Shark Wheel won 3 US Government Grants
through the National Science Foundation and commercializes its first wheel in
September 2022. The first entry point is for irrigation wheels, which sell 300,000
wheels per year in North America. Shark Wheel anticipates capturing over 10% of the
market within 3 years.

Shark Wheel has various competitors in each industry it enters into. In skateboarding,
Shark Wheel recognizes Penny, Carver, Sector 9, Loaded, Kryptonics and Landyachtz
as some of its competitors. The general skateboard market is $2B globally and a
certain portion of this market is attributable to skateboard wheel.

In central pivot irrigation, NFTrax, RhinoGator, Trelleborg and others are
competitors.

In electric skateboards, Onewheel, Meepo, and Evolve and competitors.
Current Stage and Roadmap

Shark Wheel has reached commercialization on various products including

skateboards, electric skateboards, flying discs, printing sheets, roller skates, pallet
jack wheels, luggage and other wheels.

Shark Wheel is focusing heavily on big box retail sales and farming wheel sales
beginning in September 2022. Shark Wheel will also look to accumulate more
licensing deals.

The Team

Officers and Directors

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

e Position: CEO, Director & Secretary
Dates of Service: November, 2021 - Present
Responsibilities: Day-to-day business activities, patents, licensing, contracts,
business meetings, business development. Monthly salary is $12,500

Other business experience in the past three years:

e Employer: Shark Wheel
Title: COO
Dates of Service: May, 2014 - November, 2021



Responsibilities: Day-to-day business operations

Name: Gary Fleishman

Gary Fleishman's current primary role is with Remax. Gary Fleishman currently
services 1 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

¢ Position: President & Director
Dates of Service: May, 2014 - Present

Responsibilities: Negotiations

Other business experience in the past three years:

e Employer: Shark Wheel
Title: CEO
Dates of Service: May, 2014 - November, 2021
Responsibilities: Negotiations

Other business experience in the past three years:

¢ Employer: Remax
Title: Real estate agent
Dates of Service: June, 2021 - Present
Responsibilities: Selling real estate

Risk Factors

The SEC requires the company to identify risks that are specific to its business and its
financial condition. The company is still subject to all the same risks that all
companies in its business, and all companies in the economy, are exposed to. These
include risks relating to economic downturns, political and economic events and
technological developments (such as hacking and the ability to prevent hacking).
Additionally, early-stage companies are inherently more risky than more developed
companies. You should consider general risks as well as specific risks when deciding
whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as “we”, “us”, “our”, or “Company”)
involves a high degree of risk and should only be considered by those who can afford
the loss of their entire investment. Furthermore, the purchase of any of the Class C
common stock should only be undertaken by persons whose financial resources are



sufficient to enable them to indefinitely retain an illiquid investment. Each investor in
the Company should consider all of the information provided to such potential
investor regarding the Company as well as the following risk factors, in addition to the
other information listed in the Company’s Form C. The following risk factors are not
intended, and shall not be deemed to be, a complete description of the commercial
and other risks inherent in the investment in the Company.

Our business projections are only projections

There can be no assurance that the Company will meet our projections. There can be
no assurance that the Company will be able to find sufficient demand for our product,
that people think it’s a better option than a competing product, or that we will able to
provide the service at a level that allows the Company to make a profit and still attract
business.

Any valuation at this stage is difficult to assess

The valuation for the offering was established by the Company. Unlike listed
companies that are valued publicly through market-driven stock prices, the valuation
of private companies, especially startups, is difficult to assess and you may risk
overpaying for your investment.

The transferability of the Securities you are buying is limited

Any Class C common stock purchased through this crowdfunding campaign is subject
to SEC limitations of transfer. This means that the stock/note that you purchase
cannot be resold for a period of one year. The exception to this rule is if you are
transferring the stock back to the Company, to an “accredited investor,” as part of an
offering registered with the Commission, to a member of your family, trust created for
the benefit of your family, or in connection with your death or divorce.

Your investment could be illiquid for a long time

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

If the Company cannot raise sufficient funds it will not succeed

The Company, is offering Class C common stock in the amount of up to $1,796,755.00
in this offering, and may close on any investments that are made. Even if the
maximum amount is raised, the Company is likely to need additional funds in the
future in order to grow, and if it cannot raise those funds for whatever reason,
including reasons relating to the Company itself or the broader economy, it may not
survive. If the Company manages to raise only the minimum amount of funds, sought,
it will have to find other sources of funding for some of the plans outlined in “Use of
Proceeds.”H



We may not have enough capital as needed and may be required to raise more capital,
We anticipate needing access to credit in order to support our working capital
requirements as we grow. Although interest rates are low, it is still a difficult
environment for obtaining credit on favorable terms. If we cannot obtain credit when
we need it, we could be forced to raise additional equity capital, modify our growth
plans, or take some other action. Issuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our
equity below its current price. If so, 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 it is possible that we will
choose to cease our sales activity. In that case, the only asset remaining to generate a
return on your investment could be our intellectual property. Even if we are not forced
to cease our sales activity, the unavailability of credit could result in the Company
performing below expectations, which could adversely impact the value of your
investment.

Terms of subsequent financings may adversely impact your investment

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

Management Discretion as to Use of Proceeds

Our success will be substantially dependent upon the discretion and judgment of our
management team with respect to the application and allocation of the proceeds of
this Offering. The use of proceeds described below is an estimate based on our current
business plan. We, however, may find it necessary or advisable to re-allocate portions
of the net proceeds reserved for one category to another, and we will have broad
discretion in doing so.

Projections: Forward Looking Information

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



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

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

Developing new products and technologies entails significant risks and uncertainties
While we have several products selling in the market, there are others that are
currently in the research and development stage and have only manufactured
prototypes for our farming wheels, wagon wheels and other wheels. Delays or cost
overruns in the development of other Shark Wheels and failure of the product to meet
our performance estimates may be caused by, among other things, unanticipated
technological hurdles, difficulties in manufacturing, changes to design and regulatory
hurdles. Any of these events could materially and adversely affect our operating
performance and results of operations.

Minority Holder; Securities with No Voting Rights

The Class C common stock that an investor is buying has no voting rights attached to
them. This means that you will have no rights in dictating on how the Company will
be run. You are trusting in management discretion in making good business decisions
that will grow your investments. Furthermore, in the event of a liquidation of our
company, you will only be paid out if there is any cash remaining after all of the
creditors of our company have been paid out.

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

You are trusting in management discretion. You are buying non-voting membership
interest as a minority holder, and therefore must trust the management of the
Company to make good business decisions that grow your investment.

Insufficient Funds

The company might not sell enough securities in this offering to meet its operating
needs and fulfill its plans, in which case it will cease operating and you will get
nothing. Even if we sell all the common stock we are offering now, the Company will
(possibly) need to raise more funds in the future, and if it can’t get them, we will fail.
Even if we do make a successful offering in the future, the terms of that offering might
result in your investment in the company being worth less, because later investors
might get better terms.

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

Once we meet our target amount for this offering, we may request that StartEngine
instruct the escrow agent to disburse offering funds to us. At that point, investors
whose subscription agreements have been accepted will become our investors. All
early-stage companies are subject to a number of risks and uncertainties, and it is not
uncommon for material changes to be made to the offering terms, or to companies’



businesses, plans or prospects, sometimes on short notice. When such changes
happen during the course of an offering, we must file an amended to our Form C with
the SEC, and investors whose subscriptions have not yvet been accepted will have the
right to withdraw their subscriptions and get their money back. Investors whose
subscriptions have already been accepted, however, will already be our investors and
will have no such right.

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

Our growth projections are based on an assumption that with an increased advertising
and marketing budget our products will be able to gain traction in the marketplace at
a faster rate than our current products have. It is possible that our new products will
fail to gain market acceptance for any number of reasons. If the new products fail to
achieve significant sales and acceptance in the marketplace, this could materially and
adversely impact the value of your investment.

We face significant market competition

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

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

Shark Wheel was formed on 10/24/2012. Accordingly, the Company has a limited
history upon which an evaluation of its performance and future prospects can be
made. Our current and proposed operations are subject to all business risks associated
with new enterprises. These include likely fluctuations in operating results as the
Company reacts to developments in its market, managing its growth and the entry of
competitors into the market. We will only be able to pay dividends on any shares once
our directors determine that we are financially able to do so. Shark Wheel has incurred
a net loss and has had limited revenues generated since inception. There is no
assurance that we will be profitable in the next 3 years or generate sufficient revenues
to pay dividends to the holders of the shares.

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

One of the Company's most valuable assets is its intellectual property. The Company's
owns multiple trademarks, copyrights, Internet domain names, and trade secrets. We
believe one of the most valuable components of the Company is our intellectual
property portfolio. Due to the value, competitors may misappropriate or violate the
rights owned by the Company. The Company intends to continue to protect its
intellectual property portfolio from such violations. It is important to note that
unforeseeable costs associated with such practices may invade the capital of the
Company



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

Intellectual property is a complex field of law in which few things are certain. It is
possible that competitors will be able to design around our intellectual property, find
prior art to invalidate it, or render the patents unenforceable through some other
mechanism. If competitors are able to bypass our trademark and copyright protection
without obtaining a sublicense, it is likely that the Company’s value will be materially
and adversely impacted. This could also impair the Company’s ability to compete in
the marketplace. Moreover, if our trademarks and copyrights are deemed
unenforceable, the Company will almost certainly lose any potential revenue it might
be able to raise by entering into sublicenses. This would cut off a significant potential
revenue stream for the Company.

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

Trademark and copyright litigation has become extremely expensive. Even if we
believe that a competitor is infringing on one or more of our trademarks or copyrights,
we might choose not to file suit because we lack the cash to successfully prosecute a
multi-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, reducing
our ability to enter into sublicenses, and weakening our attempts to prevent
competitors from entering the market. As a result, if we are unable to enforce our
trademark(s) or copyright(s) because of the cost of enforcement, vour investment in
the Company could be significantly and adversely affected.

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

To be successful, the Company requires capable people to run its day to day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, design, development, operations, finance, legal,
human resources and other areas. Depending on the economic environment and the
Company’s performance, we may not be able to locate or attract qualified individuals
for such positions when we need them. We may also make hiring mistakes, which can
be costly in terms of resources spent in recruiting, hiring and investing in the
incorrect individual and in the time delay in locating the right employee fit. If we are
unable to attract, hire and retain the right talent or make too many hiring mistakes, it
is likely our business will suffer from not having the right employees in the right
positions at the right time. This would likely adversely impact the value of yvour
investment.

We rely on third parties to provide services essential to the success of our business
We rely on third parties to provide a variety of essential business functions for us,
including manufacturing, shipping, accounting, legal work, public relations,
advertising, retailing, and distribution. It is possible that some of these third parties



will fail to perform their services or will perform them in an unacceptable manner. It is
possible that we will experience delays, defects, errors, or other problems with their
work that will materially impact our operations and we may have little or no recourse
to recover damages for these losses. A disruption in these key or other suppliers’
operations could materially and adversely affect our business. As a result, your
investment could be adversely impacted by our reliance on third parties and their
performance.

COVID-related factors could impact the company's success.

Although Shark Wheel had its best year ever in 2020 during COVID, there is
uncertainty moving forward in the middle of a pandemic. BEGlobal urethane
shortages for all manufacturers impact lead times significantly and carrying inventory
is a major issue as well,

Global urethane shortages
Global urethane shortages for all manufacturers impact lead times significantly and
carrying inventory is a major issue as well.

Qur future success depends on the efforts of a small management team.

The loss of services of the members of the management team may have an adverse
effect on the company. There can be no assurance that we will be successful in
attracting and retaining other personnel we require to successfully grow our business.

Gary Fleishman is a part-time officer.
As such, it is likely that the company will not make the same progress as it would if
that were not the case.

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

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

page.



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

Gary Fleishman  [3,768,888 Class A Common Stock |23.33%
Zack Fleishman |3,273,696 Class A Common Stock |20.26%

The Company's Securities

The Company has authorized Class A Common Stock, Class B Common Stock, and
Class C Common Stock. As part of the Regulation Crowdfunding raise, the Company
will be offering up to 772,817 of Class C Common Stock.

Class A Common Stock

The amount of security authorized is 20,372,272 with a total of 19,011,930
outstanding.

Voting Rights

The stockholders entitled to vote at any meeting of stockholders shall be determined
in accordance with the provisions of section 1.10 of these bylaws, subject to Section
217 (relating to voting rights of fiduciaries, pledgors and joint owners of stock) and
Section 218 (relating to voting trusts and other voting agreements) of the DGCL.
Except as may be otherwise provided in the certificate of incorporation, each
stockholder entitled to vote at any meeting of stockholders shall be entitled to one
vote for each share of capital stock held by such stockholder which has voting power
upon the matter in question.

Material Rights

The total amount outstanding includes 1,282,895 shares to be issued pursant to stock
options issued.

The total amount outstanding includes 1,575,246 shares to be issued pursant to stock
options, reserved but unissued,

Dividends.

The holders of the Class A Common Stock, the holders of the Class B Common Stock,
and the holders of Class C Common Stock shall be entitled to receive, on a pari passu
basis, when and as declared by the Company’s Board of Directors (the “Board”), out of
any assets of the Company legally available therefore, such dividends as may be
declared from time to time by the Board; provided, however, that in the event that



such dividends are paid in the form of shares of Common Stock or rights to acquire
Common Stock, the holders of shares of Class A Common Stock shall receive shares of
Class A Common Stock or rights to acquire shares of Class A Common Stock, as the
case may be, the holders of shares of Class B Common Stock shall receive shares of
Class B Common Stock or rights to acquire shares of Class B Common Stock, as the
case may be, and the holders of shares of Class C Common Stock shall receive shares
of Class C Common Stock or rights to acquire shares of Class C Common Stock, as the
case may be.

Liquidation Rights.

In the event of the voluntary or involuntary liquidation, dissolution, distribution of
assets or winding up of the Corporation, the holders of Class A Common Stock, the
holders of Class B Common Stock, and the holders of Class C Common Stock shall be
entitled to share equally, on a per share basis, in all assets of the Corporation of
whatever kind available for distribution to the holders of Common Stock.

Mergers, Consolidation or Other Combination Transactions.

In the event that the Corporation shall enter into any consolidation, merger,
combination or other transaction or series of related transactions in which shares of
Common Stock are exchanged for or converted into other stock or securities, or the
right to receive cash or any other property, then, and in such event, the shares of Class
A Common Stock, Class B Common Stock, and Class C Common Stock shall be entitled
to be exchanged for or converted into the same kind and amount of stock, securities,
cash or any other property, as the case may be, into which or for which each share of
the other class of Common Stock is exchanged or converted; provided, however, that if
the stock or securities of the resulting entity issued upon such exchange or conversion
of the shares of Common Stock outstanding immediately prior to such consolidation,
merger, combination or other transaction would represent at least a majority of the
voting power of such resulting entity (without giving effect to any differences in the
voting rights of the stock or securities of the resulting entity to be received by the
holders of shares of Class A Common Stock, the holders of shares of Class B Common
Stock and the holders of shares of Class C Common Stock), then the holders of shares
of Class A Common Stock, the holders of Class B Common Stock, and the holders of
Class C Common Stock shall be entitled to receive stock or securities of the resulting
entity issuable upon such exchange or conversion that differ with respect to voting
rights in a similar manner to which the shares of Class A Common Stock, Class B
Common Stock, and Class C Common Stock differ under this Certificate of
Incorporation as provided under Section 3 of Article IV of the Amended and Restated
Certificate of Incorporation.

Equal Status.

Except as expressly provided in the Amended and Restated Certificate of
Incorporation of Shark Wheel, Inc., Class A Common Stock, Class B Common Stock,
and Class C Common Stock shall have the same rights and privileges and rank equally,
share ratably and be identical in all respects as to all matters.



(See Exhibit F for additional detail)
Class B Common Stock

The amount of security authorized is 627,728 with a total of 627,728 outstanding.
Voting Rights

There are no voting rights associated with Class B Common Stock.
Material Rights

Non-Voting Shares.

The Class B Common Stock shall be non-voting shares and shall not be entitled to
vote on any matter, except to the extent that the holders of Class B Common Stock are
entitled to vote on a matter under applicable law. With respect to any matter on

which the holders of Class B Common Stock are entitled to vote under applicable law,
each holder of Class B Common Stock shall be entitled to one (1) vote for each share of
Class B Common Stock held as of the applicable record date. &

Dividends.

The holders of the Class A Common Stock, the holders of the Class B Common Stock,
and the holders of Class C Common Stock shall be entitled to receive, on a pari passu
basis, when and as declared by the Company’s Board of Directors (the “Board™), out of
any assets of the Company legally available therefore, such dividends as may be
declared from time to time by the Board; provided, however, that in the event that
such dividends are paid in the form of shares of Common Stock or rights to acquire
Common Stock, the holders of shares of Class A Common Stock shall receive shares of
Class A Common Stock or rights to acquire shares of Class A Common Stock, as the
case may be, the holders of shares of Class B Common Stock shall receive shares of
Class B Common Stock or rights to acquire shares of Class B Common Stock, as the
case may be, and the holders of shares of Class C Common Stock shall receive shares
of Class C Common Stock or rights to acquire shares of Class C Common Stock, as the
case may be.

Liquidation Rights.

In the event of the voluntary or involuntary liquidation, dissolution, distribution of
assets or winding up of the Corporation, the holders of Class A Common Stock, the
holders of Class B Common Stock, and the holders of Class C Common Stock shall be
entitled to share equally, on a per share basis, in all assets of the Corporation of
whatever kind available for distribution to the holders of Common Stock.

Mergers, Consolidation or Other Combination Transactions.

In the event that the Corporation shall enter into any consolidation, merger,
combination or other transaction or series of related transactions in which shares of
Common Stock are exchanged for or converted into other stock or securities, or the



right to receive cash or any other property, then, and in such event, the shares of Class
A Common Stock, Class B Common Stock, and Class C Common Stock shall be entitled
to be exchanged for or converted into the same kind and amount of stock, securities,
cash or any other property, as the case may be, into which or for which each share of
the other class of Common Stock is exchanged or converted; provided, however, that if
the stock or securities of the resulting entity issued upon such exchange or conversion
of the shares of Common Stock outstanding immediately prior to such consolidation,
merger, combination or other transaction would represent at least a majority of the
voting power of such resulting entity (without giving effect to any differences in the
voting rights of the stock or securities of the resulting entity to be received by the
holders of shares of Class A Common Stock, the holders of shares of Class B Common
Stock and the holders of shares of Class C Common Stock), then the holders of shares
of Class A Common Stock, the holders of Class B Common Stock, and the holders of
Class C Common Stock shall be entitled to receive stock or securities of the resulting
entity issuable upon such exchange or conversion that differ with respect to voting
rights in a similar manner to which the shares of Class A Common Stock, Class B
Common Stock, and Class C Common Stock differ under this Certificate of
Incorporation as provided under Section 3 of Article IV of the Amended and Restated
Certificate of Incorporation.

Equal Status.

Except as expressly provided in the Amended and Restated Certificate of
Incorporation of Shark Wheel, Inc., Class A Common Stock, Class B Common Stock,
and Class C Common Stock shall have the same rights and privileges and rank equally,
share ratably and be identical in all respects as to all matters.

(See Exhibit F for additional detail)
Class C Common Stock

The amount of security authorized is 3,000,000 with a total of 1,938,079 outstanding.
Voting Rights

There are no voting rights associated with Class C Common Stock.
Material Rights

Non-Voting Shares

The Class C Common Stock shall be non-voting shares and shall not be entitled to
vote on any matter, except to the extent that the holders of Class C Common Stock are
entitled to vote on a matter under applicable law. With respect to any matter on

which the holders of Class C Common Stock are entitled to vote under applicable law,
each holder of Class C Common Stock shall be entitled to one (1) vote for each share of
Class C Common Stock held as of the applicable record date.

Dividends.



The holders of the Class A Common Stock, the holders of the Class B Common Stock,
and the holders of Class C Common Stock shall be entitled to receive, on a pari passu
basis, when and as declared by the Company’s Board of Directors (the “Board”), out of
any assets of the Company legally available therefore, such dividends as may be
declared from time to time by the Board; provided, however, that in the event that
such dividends are paid in the form of shares of Common Stock or rights to acquire
Common Stock, the holders of shares of Class A Common Stock shall receive shares of
Class A Common Stock or rights to acquire shares of Class A Common Stock, as the
case may be, the holders of shares of Class B Common Stock shall receive shares of
Class B Common Stock or rights to acquire shares of Class B Common Stock, as the
case may be, and the holders of shares of Class C Common Stock shall receive shares
of Class C Common Stock or rights to acquire shares of Class C Common Stock, as the
case may be.

Liquidation Rights.

In the event of the voluntary or involuntary liquidation, dissolution, distribution of
assets or winding up of the Corporation, the holders of Class A Common Stock, the
holders of Class B Common Stock, and the holders of Class C Common Stock shall be
entitled to share equally, on a per share basis, in all assets of the Corporation of
whatever kind available for distribution to the holders of Common Stock.

Mergers, Consolidation or Other Combination Transactions.

In the event that the Corporation shall enter into any consolidation, merger,
combination or other transaction or series of related transactions in which shares of
Common Stock are exchanged for or converted into other stock or securities, or the
right to receive cash or any other property, then, and in such event, the shares of Class
A Common Stock, Class B Common Stock, and Class C Common Stock shall be entitled
to be exchanged for or converted into the same kind and amount of stock, securities,
cash or any other property, as the case may be, into which or for which each share of
the other class of Common Stock is exchanged or converted; provided, however, that if
the stock or securities of the resulting entity issued upon such exchange or conversion
of the shares of Common Stock outstanding immediately prior to such consolidation,
merger, combination or other transaction would represent at least a majority of the
voting power of such resulting entity (without giving effect to any differences in the
voting rights of the stock or securities of the resulting entity to be received by the
holders of shares of Class A Common Stock, the holders of shares of Class B Common
Stock and the holders of shares of Class C Common Stock), then the holders of shares
of Class A Common Stock, the holders of Class B Common Stock, and the holders of
Class C Common Stock shall be entitled to receive stock or securities of the resulting
entity issuable upon such exchange or conversion that differ with respect to voting
rights in a similar manner to which the shares of Class A Common Stock, Class B
Common Stock, and Class C Common Stock differ under this Certificate of
Incorporation as provided under Section 3 of Article IV of the Amended and Restated
Certificate of Incorporation.



Equal Status.

Except as expressly provided in the Amended and Restated Certificate of
Incorporation of Shark Wheel, Inc., Class A Common Stock, Class B Common Stock,
and Class C Common Stock shall have the same rights and privileges and rank equally,
share ratably and be identical in all respects as to all matters.

(See Exhibit F for additional detail)

What it means to be a minority holder

As a minority holder of Class C shares of the company, you will have no voting 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:
® Inan IPO;

e To the company;

® To an accredited investor; and

o To a member of the family of the purchaser or the equivalent, to a trust
controlled by the purchaser, to a trust created for the benefit of a member of the



family of the purchaser or the equivalent, or in connection with the death or
divorce of the purchaser or other similar circumstance.

Recent Offerings of Securities

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

o Name: Class C Common Stock
Type of security sold: Equity
Final amount sold: $715,924.00
Number of Securities Sold: 215,975
Use of proceeds: Inventory, Operations, Tooling
Date: February 10, 2022
Offering exemption relied upon: Regulation CF

e Name: Class C Common Stock
Type of security sold: Equity
Final amount sold: $1,090,737.00
Number of Securities Sold: 581,218
Use of proceeds: R&D, inventory, tooling, operations
Date: January 26, 2021
Offering exemption relied upon: Regulation CF

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:
Financial Condition

The Company’s wholly-owned operating subsidiary Shark Wheel Skate generates
revenue primarily by selling skateboards and skateboard wheels. Other products like
roller skates and future products such as scooters are included in this subsidiary. Shark
Wheel Electric is another subsidiary that sells primarily electric skateboards, but will



also sell other products such as electric kid’s cars. Shark Wheel Agriculture is the final
subsidiary that has not begun operations yet but will sell agriculture wheels.

Results of Operations

Our company was organized as a C-Corp in December 2018 (previously an LLC for 5
years) and has limited operations upon which prospective investors may base an
evaluation of its performance.

Revenues. For the period ended December 31, 2020, the Company had revenues of
$2,613,442 compared to the year ended December 31, 2021, when the Company had
revenues of $1,828,108, COVID inflated sales in 2020 for all outdoor product
companies (bikes, skateboards, scooters, etc).

Shark Wheel continued its streak of increasing revenue year-over-year since inception
and 2020 was no exception. 2020 saw revenues more than double, in part due to
COVID. The vast majority of orders were pre-sales due to strong demand for outdoor
products leaving us low on inventory. Production times went from 3 weeks to well over
6 months seemingly overnight. Shark Wheel had to explain these long lead times to
customers and many pre-sales were refunded due to lead times that were deemed
unreasonable by customers. Over $400,000 in pre-sale refunds were issued in 2020
during severe supply chain disruptions.

In 2021, sales from January-June were the strongest Q1 and Q2 sales in the company’s
history. Shark Wheel sold out of all-electric product around June 1, 2021, and could
not get inventory in stock until roughly December. The company lost 6 months of
sales of its best-selling product while the market was still inflated with COVID-related
sales. Shark Wheel still finished the year with the second-highest revenues on record.

Gross Margin. Our gross margin was 42.7% in the fiscal year 2020, compared to 47.93%
in 2019. In 2021, our margins averaged to 50%.

Shark Wheel was able to increase its margins for 3 consecutive years. Interestingly,
moving forward, Shark Wheel anticipates margins to decrease overall significantly due
to a focus in a lower-margin big box (Walmart type) sales. The volume should increase
significantly, however. Also of note is that Shark Wheel has spent considerable time
sourcing and testing product and has been able to reduce cost of goods moving
forward by nearly 50% as a blended average. Once current inventory sells through, the
next round of substantial orders will be roughly 50% less than historical orders which
improves the outlook of its Shark Wheel Skate subsidiary future. In conclusion, our
cost of goods will decrease significantly, while our overall blended margins will
decrease due to our focus on big-box retail sales.

As Shark Wheel introduces its farming wheel to the market later this year, the plan is
to sell to distributors and OEMs at roughly a 40% margin, who in turn sell to dealers,
who then sell to end-users (farmers).



Assets. As of December 31, 2020, the Company had total assets of $986,296, including
$399,968 in cash. As of December 31, 2021, the Company had $1,374,789 in total
assets, including $402,824 in cash.

Expenses and Net Loss. The Company has had net losses of $615,179 in 2020 and net
losses of and net losses of $582,108 in 2021. Shark Wheel's expenses exceeded its
revenues leading up to 2022.

Shark Wheel has historically been an R&D company that sells skateboard products.
Shark Wheel had a decision to make early in the company’s history. Should the
company just be a skateboard company and be highly profitable or should the
company understand it will take several years to figure out how to make its sine wave
wheels in over a dozen industries and build a company that could be on the precipice
of explosive growth? The company chose the latter and invested heavily in R&D,
testing and tooling. The skateboard division alone could not support the overall
endeavors of ‘reinventing the wheel’ for over a dozen industries.

2023 will be the first full year on record that Shark Wheel becomes a sales company.
R&D will still happen but at a significantly lower level. Shark Wheel has introduced a
10-point system with 10 categories that determine if it should take on a new project.
The only new project currently planned for 2022-2023 is developing a wheel for
sprayer tractors in conjunction with an industry-leading partner.

Shark Wheel expects 20235 to be the first profitable year in the company’s history.

Liabilities. The Company's liabilities totaled $347,963 for the fiscal year ended
December 31, 2020, and $235,921 for the fiscal vear ended December 31, 2021.

Expenses 2021: $1,661,070
Expenses 2020: $1,751,167
Cost of Goods 2021: $1,179,068
Cost of Goods 2020: $1,497,454

As explained above, the cost of goods sold will decrease by roughly 50% across the
board for its skateboard products. And expenses will decrease moving forward due to
less focus on R&D endeavors. Shark Wheel has figured out how to make wheels for

many industries. In fact, once it figured out how to make a high-performance caster
for luggage, it can now sell the same caster for office chairs, education furniture,
medical equipment, and more.

In March of 2022, the Company completed an exempt offering under Rule 506(c) of
the Securities Act

Totaling $715,924 at a $2.29 standard share price of common stock.

In early 2022, Shark Wheel had %0 in loans outstanding. Recently, however, Shark
Wheel has taken out loans in the amount of $465,000 to fund Walmart purchase



orders. We have net 120 terms with Walmart as a “first-year vendor’

Funding from this round will be used to further supply Walmart with inventory, as
well as other big-box retailers as accounts are onboarded. For example, Shark Wheel
will be entering Dunham’s as well, which is a 250-store retailer on the east coast.

Funding will also be used to purchase inventory for our agriculture wheels that are
commercializing after completing a 3-year/3 award government grant from the
National Science Foundation. Orders will begin as deposits in 2022 to help fund
inventory purchases, but will not be recognized as sales until 2023 when the wheels
ship.

Funding will additionally be used to fund operating expenses, new tooling for lower-
priced existing products from our sourcing efforts, as well as new product tooling such
as scooters for 2023.

Historical results and cash flows:

Shark Wheel considered itself primarily an R&D company leading up to 2022. We
strategically invested heavily to bring multiple products to commercialization. We
chose not to be cash flow positive and grow slowly only in the skateboarding industry.
Our choices led us to commercializing pallet jack wheels, forklift wheels, luggage,
casters, electric products, roller skates and soon to be farming wheels. We do not
believe our past financial performance will e indicative of future results because we
are becoming a true sales company in 2022 for the first time.

Liquidity and Capital Resources

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

Shark Wheel has $350,000 in the bank currently with receivables of over $400,000.
Shark Wheel just paid over $150,000 in deposits for Walmart orders. Additionally,
Shark Wheel is financing the Walmart purchase orders with loans.

Also, Shark Wheel has nearly $700,000 in inventory ready to sell.

How do the funds of this campaign factor into your financial resources? (Are these
funds critical to your company operations? Or do you have other funds or capital
resources available?)

We believe the funds of this campaign are not critical to our company operations.

We have other funds and capital resources available in addition to the funds from this
Regulation Crowdfunding campaign.

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?)

Shark Wheel does not consider this campaign critical to the Company's success. Shark
Wheel is running a campaign and anticipates the total raise to reach up to $2M.

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

If the Company raises the minimum offering amount, we anticipate the Company will
be able to operate for 12 months. This is based on a current monthly burn rate of
$40,000 for expenses related to salaries, inventory purchases, tooling expenditures
and IP filings.

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

If the Company raises the maximum offering amount, we anticipate the Company will
be able to operate for 2.5 vears. This is based on a current monthly burn rate for
expenses related to salaries, inventory purchases, tooling expenditures and IP filings.

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

Currently, the Company has contemplated additional future sources of capital
including raising money directly into Shark Wheel Agriculture LLC, which is a wholly
owned subsidiary of Shark Wheel, Inc.

Indebtedness

e Creditor: Bluevine
Amount Owed: $50,000.00
Interest Rate: 12.98%
Maturity Date: June 09, 2023

e Creditor: Lindquist Acquisitions
Amount Owed: $100,000.00
Interest Rate: 8.0%

Maturity Date: March 31, 2023

e Creditor; Eric Plowman
Amount Owed: $20,000.00



Interest Rate: 8.0%
Maturity Date: March 21, 2023

e Creditor: J2ZKR Investments, LLC
Amount Owed: $100,000.00
Interest Rate: 8.0%

Maturity Date: January 31, 2023

¢ Creditor: Lawrence R and Colleen A Halverson JTWROS
Amount Owed: $100,000.00
Interest Rate: 8.0%
Maturity Date: March 31, 2023

e Creditor: Szambecki LLC
Amount Owed: $20,000.00
Interest Rate: 8.0%

Maturity Date: March 31, 2023

o Creditor: Stuart Posin
Amount Owed: $50,000.00
Interest Rate: 8.0%

Maturity Date: March 31, 2023

e Creditor: Theodore Ko
Amount Owed: $25,000.00
Interest Rate: 8.0%

Maturity Date: March 31, 2023

Related Party Transactions

o Name of Entity: David Patrick
Relationship to Company: Director
Nature / amount of interest in the transaction: $100,000
Material Terms: David Patrick owes money to Shark Wheel - Loan Amount and
Interest 1) The Lender promises to loan $100,000 USD to the Borrower and the
Borrower promises to repay this principal amount to the Lender, with interest
pavable on the unpaid principal at the rate of 5.0 percent per annum, calculated
monthly, not in advance, beginning on May 26th, 2021. 2) Loan to be repaid with
a minimum of 50% at the 6 month Anniversary and complete repayment by the
vear 1 anniversary. Default 3) Notwithstanding anything to the contrary in this
Agreement, if the borrower defaults in the performance of any obligation under
this Aereement, then the Lender may declare the principal amount owing and
interest due under this Agreement at that time to be immediately due and
payable. If at the 6 month Anniversary of the loan, 50% has not been repaid with
the applicable interest, the appropriate number of shares will be forfeited back



to the company at a value of $1.00 per share and an appropriate 1099 will be
issued at year end. The same forfeiture provisions apply in the event the balance
is not repaid by the end of year 1.

Valuation

Pre-Money Valuation: $42,867,874.84
Valuation Details:
Company Valuation

Shark Wheel considers the largest asset it has is its IP Portfolio. In 2014, Wilson
Sonsini law firm helped set our valuation as we entered commercialization at $10M.
Wilson Sonsini invested at these terms as well. This valuation was based on effectively
$0 in revenue at the time and only one patent of a sinusoidal wheel. The valuation
grew from the original $10M valuation over time. Here are some highlights of what
helped grow the valuation:

1. Successful Kickstarter campaign to launch the company

2. Airing on the Discovery Channel for reinventing the wheel

3. Filing patents and having issued patents for various wheels, the mold to make the
wheel, and specific-use patents for our farming wheel, pallet jack wheel, luggage
wheel, and others

4. Filing trademarks and having several issued and more pending around the world
5. Figuring out how to make a Shark Wheel near the cost of a traditional wheel for
various applications

6. Completing R&D for luggage wheels

7. Signing a licensing deal to be on luggage for Samsonite, Harley Davidson, and
SkyValet

8. Signing a licensing deal to be on US Military deployment bags

9. Signing a licensing deal to be on NFL, NBA, PGA Tour, NHL, MLB, and Team USA
products

10. Signing a licensing deal to sell pallet jack wheels through one of the industry-
leading manufacturers in North America

11. Winning 3 US government grants (over $1M) through the National Science
Foundation in an effort to develop an industry-leading farming wheel for the
irrigation industry. Showing best-in-industry performance in certain tests.
Commercializing the wheel by early 2023

12. Selling over 1 million Shark Wheels

13. Signing a deal with another Shark Tank company (Kazam) to bring products to
Walmart. Showing great sell-through data for 3 years

14. Taking on the account directly at Walmart in 2022 for the first time to increase
margin and bring a larger product line to stores

15. Winning a nationwide FedEx small business grant

16. Airing on 3 FedEx commercials



17. Winning the Innovator of the Year award in Orange County, California

18. Airing on the season finale of Shark Tank

19. Scientifically proven advantages in 2 years of testing at San Diego State University,
Mechanical Engineering Department

20. Grossed over $1M in a calendar year

21. Grossed over $2M in a calendar year

22. Successful R&D on several products including skateboards, printing sheets, flying
discs, roller skates, electric skateboards, kids cars, luggage, casters, forklift wheels,
pallet jack wheels, farming wheels, wagon wheels, scooters, and more

23. Signing sales rep agreements for Walmart, Target, Sam's Club, Costco, Academy,
Big 5 Sporting Goods, Canadian Tire, Costco Canada, Walmart Canada and more.

24. Transitioning from an R&D company to a sales company for the first time
25. Focusing on agriculture and big-box retail for 2023 as the two largest potential

industries for Shark Wheel
In the books, Shark Wheel has total assets of $1,374,789.

This current valuation was claculated internally by the company without the use of
any formal third-party independent evaluation.

The pre-money valuation has been calculated on a fully diluted basis. The company
only has Common Stock. The company has no convertible securities outstanding. In
making this calculation, we have not assumed.:

(1) any outstanding options or warrants are exercised; or

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

Use of Proceeds

If we raise the Target Offering Amount of $9,998.14 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.5%

e Operations/Inventory/Tooling

89.5%
Shark Wheel will use these minimal investment funds to continue daily business

operations, including payroll, administration expenses, legal expenses, and
purchasing inventory.

o Marketing
5.0%
Start Engine marketing efforts, skateboard marketing efforts, farming wheel
marketing efforts

If we raise the over allotment amount of $1,769,750.93, we plan to use these proceeds
as follows:



e StartEngine Platform Fees
5.5%

e Research & Development
7.5%
Shark Wheel will use funds to continue Research and Development for other
industries. Although much of the development has been done, there are many
wheels in the world and Shark Wheel plans to enter dozens and dozens of
industries over time.

e Operations
15.0%
Shark Wheel will use investment funds to continue daily business
operations, including payroll, administration expenses, legal expenses, and
other operating expenses.

e [nventory
45.0%
Shark Wheel will use investment funds to place large purchase orders for
skateboard products, roller skate products and other products that Shark Wheel
will manufacture. With new opportunities to enter Big Box stores, substantial
domestic inventory purchases will be needed.

o Marketing
9.0%
There is an education curve when entering new industries. Most industries
would be licensing deals where Shark Wheel would not need a marketing budget.
But, for the few industries the company enters on its own, a marketing budget is
necessary. Some funds may be used to market the StartEngine raise.

o Working Capital
16.0%
Shark Wheel will need to pay for tooling and other necessary purchases as it
moves across industries.

e [P Portfolio
2.0%
Shark Wheel will continue to build its patent and trademark portfolio with new
innovation and pay annuity fees for existing patents.

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.sharkwheel.com (https://sharkwheel.com//invest).

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

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

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

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

(4) it or another party repurchases all of the securities issued in reliance on Section

4(a)(6) of the Securities Act, including anvy payment in full of debt securities or any
complete redemption of redeemable securities; or

(5) 1t liquidates or dissolves its business in accordance with state law.

Updates

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

Investing Process

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

To the Board of Directors
Shark Wheel Inc.
Lake Forest, CA 92630

Opinion
We have audited the accompanying financial statements of Shark Wheel Inc. (a Corporation), which
comprise the balance sheet as of December 31, 2021, and the related statements of income, owner’s

equity and cash flows for the year then ended, and the related notes to the financial statements.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of Shark Wheel Inc. as of December 31, 2021, and the changes in its net assets and its
cash flows for the year then ended in accordance with accounting principles generally accepted in the
United States of America.

Basis for Opinion

We conducted our audits in accordance with auditing standards generally accepted in the United States of
America (GAAS). Our responsibilities under those standards are further described in the Auditor’s
Responsibilities for the Audit of the Financial Statements section of our report. We are required to be
independent of Shark Wheel Inc. and to meet our other ethical responsibilities, in accordance with the
relevant ethical requirements relating to our audits. We believe that the audit evidence we have obtained
is sufficient and appropriate to provide a basis for our audit 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.

In preparing the financial statements, management is required to evaluate whether there are conditions or

events, considered in the aggregate, that raise substantial doubt about Shark Wheel Inc.’s ability to



continue as a going concern for a reasonable period of time, one year from the date the financial
statements are available to be issued.

Auditor’s Responsibility

Cur objectives are to obtain reasonable assurance about whether the financial statements as a whole are
free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that
includes our opinion. Reasonable assurance is a high level of assurance, but not absolute assurance, and
therefore 1s not a guarantee that an audit conducted in accordance with Generally Accepted Auditing
Standards (GAAS) will always detect a material misstatement when it exists. The risk of not detecting a
material misstatement resulting from fraud is higher than for one resulting from error, as fraud may
involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.
Misstatements are considered material if, individually or in the aggregate, they could reasonably be
expected to influence the economic decisions of users made on the basis of these financial statements.

In performing an audit in accordance with GAAS, we:

Exercise professional judgment and maintain professional skepticism throughout the audit.

Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or
error, and design and perform audit procedures responsive to those risks. Such procedures include

examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements.

Obtain an understanding of internal control relevant to the audit in order to design audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness

of Shark Wheel Inc.’s internal control. Accordingly, no such opinion is expressed.

Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting

estimates made by management, as well as evaluate the overall presentation of the financial statements.

Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise
substantial doubt about Shark Wheel Inc’s ability to continue as a going concern for a reasonable period

of time.



We are required to communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit, significant audit findings, and certain internal control—related

matters that we identified during the audit.

Going Concern

The accompanying financial statements have been prepared assuming that the Company will continue as
a going concern. As discussed in the Notes to the financial statements, the Company has suffered
recurring losses from operations and has a net capital deficiency that raise substantial doubt about its
ability to continue as a going concern. Management’s evaluation of the events and conditions and
management's plans regarding these matters are also described in the MNotes to the financial statements,
The financial statements do not include any adjustments that might result from the outcome of this

uncertainty. Our opinion is not modified with respect to this matter.

Other Matter Regarding Financial Statements

The financial statements of Shark Wheel Inc. as of December 31, 2020, and for the year then ended were
audited by another auditor, who expressed an unmodified opinion on those statements dated June 22,
2021. No auditing procedures were performed after the date of that report. Our opinion is not modified

with respect to this matter,

Ennest L. Tombiewicy OO

Ernest L Tomkiewicz CPA PLLC
Concord, NH
June 15, 2022



SHARK WHEEL IMC.
Balance Sheet

As of December 31, 2021 and 2020

2021 2020
ASSETS
Current assets
Cash 402,824 2 399 968
Inventories 704 490 452 643
Investments 7.500 -
Other Current Assets 217,793 81,199
Total Current Assets 1,332,607 % 933,810
Mon-current Assets
Fixed Assets (net) 25,928 2 38873
Intangible Assets (net) 6,086 8,716
Security Deposits 10,168 4 897
Total Non-current Assets 42,182 3 52,486
TOTAL ASSETS 1,374,789 % 986,296
LIABILITIES
Current Liabilities
Accounts Payable 102 645 2 77,302
Other Current Liabilities 69,198 13,019
PPP Loans - 388,124
Motes Payable - current 25578 899,030
Motes Payable, related party - current 38,500 85,212
Total Current Liabilities 235,921 $ 662,687
Mon-current Liabilities - 3 -
Total Non-current Liabilities - 3 -
TOTAL LIABILITIES 235,921 3 662,687
OWNER'S EQUITY
Common Stock - Class A par value 0.0001
16,153,789 shares authorized and issued 3 1.615 § 1,615
Commaon Stock - Class B par value 0.0001
627,728 shares authorized and issued 63 63
Common Stock - Class C par value 0.0001
3,000,000 shares authorized, 1,689,451 shares
issued 168 168
Additional Paid-in Capital 6,080,888 4,160,294
Accumulated Deficit (4,843 866) (3.838,531)

TOTAL EQUITY 3 1,138,868 3 323,600

TOTAL LIABILITIES AND OWNER'S EQUITY § 1,374,789 § 986,296

Seg accompanying notes and independent accountant’s audit report



SHARK WHEEL INC.
Statement of Changes in Owner's Equity
Years Ended December 31, 2021 and 2020

2021 2020
OWNER'S EQUITY - BEGINNING
Owner's Equity $ 323,609 % (248,212)
Add:
Net Income (Loss) (582,108) (584,659)
Additional Paid in Capital 1,920,594 1,156,480
Accumulated Deficit (523,227) -
TOTAL % 1,138,868 5 323,609
OWNER'S EQUITY - ENDING b 1,138,868 5 323,609

See accompanying notes and independent accountant's audit report



SHARK WHEEL INC.
Income Statement

For the Years Ended December 31, 2021 and 2020

2021 2020

Revenue 1,828108 % 2,468,579

Less: Cost of Goods Sold (1,179,068) (1,497,454)
Gross Profit 649,040 971,125
Expenses

General and Administrative 1,325435 § 1,254,005

Research and Development 114,029 275,419

Sales and Marketing 221,606 201,743
Total Expenses 1,661,070 1,731,167
Net Operating Income (1,012,030) % (760,042)
Other Expenses

Interest Income 684 % 1,043

Grant Income 429 238 174,340
Total Other Income 429922 % 175,383
NET INCOME (LOSS) (582,108) 5 (584,659)

See accompanying notes and independent accountant's audit report



SHARK WHEEL INC.
Statement of Cash Flows
Yeaars Ended December 31, 2021 and 2020

2021 2020
CASH FLOWS FROM OPERATING ACTIVITIES
MNet income (582,108) B (584,659)
Increase in net assels
(Increase) decrease from operating assets
Depreciation and Amortization 21,356 19,442
Inventory (251,847) (311,696)
Investments (7,5900) -
Other Current Assets (136,597) 42,325
Security Deposits (5,271) -
Increase (decrease) from operating liabilities
Accounts Payable 25343 (32,377)
Other Current Liabilities 56,179 (28,691)
PPP Loan (388,124) -
Deferred Revenue - (254,415)
Motes Payable - current (73,452) -
Motes Payable, related party - current (46,712) -
Net cash provided by operating activities (1,388,733) B (1,150,071}
CASH FLOWS FROM INVESTING ACTIVITIES
Fixed assets (5,778) % (26,450)
Net cash provided by investing activities (9,778) $ (£26.,450)
CASH FLOWS FROM FINANCING ACTIVITIES
Additional Paid-in Capital 1,920,594 B 1,157,185
Issuance of Notes - 137,642
Accumulated Deficit (523,227) -
Net cash used in financing activities 1,397,367 & 1,294,827
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS 2,856 5 118,306
CASH AND CASH EQUIVALENTS, beginning of year 399 968 5 281,662
CASH AND CASH EQUIVALENTS, end of year 402 6824 B 399 968

2021 2020
Interest paid 3 9318
Taxes paid

Lo
& £R
[ ]

See accompanying notes and independent accountant's audit report



SHARK WHEEL INC.
NOTES TO FINANCIAL STATEMENTS
December 31, 2021

NOTE A — THE ORGANIZATION
MNature of operations

SHARK WHEEL, INC. ("the Company”) is a corporation organized under the laws of the State of
California on December 21, 2018. The Company had previously been organized as a limited
liability company on October 24, 2012, The Company develops, manufactures, and markets
helical wheels that are composed of one or many three-dimensional sine waves. The wheel has
advantages over traditional designs in speed, longevity, and offroad capabilities.

Since inception, the Company relied on raising equity, issuing loans and operations to fund its
business. The Company has an accumulated deficit in earnings since inception. These matters
raise substantial concern about the Company's ability to continue as a going concern once
funds raised from investors have been exhausted. These financial statements and related notes
thereto do not include any adjustments that might result from these uncertainties.

Revenue

The company’'s main revenue source is from online sales from its product line. In addition, the
Company holds contracts in which it derives royalty income from sales of by companies using
their trademarks. Royalties are based on a set dollar amount for each unit sold. Several
contacts have an additional trigger level whereby the Company receives a minimum amount per
year regardless of sales levels.

MOTE B — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Financial Statement Presentation

The Company prepares its financial statements in accordance with accounting principles
generally accepted in the United States of America (GAAP).

Cash and cash equivalents

The Company considers cash, money market accounts and short-term, highly liquid
investments with a maturity of three months or less, as cash in the financial statements. The
balance of cash is held in FDIC insured bank accounts. (See Note F Concentration of Credit
Risk.) There were no cash equivalents as of December 31, 2021. The Company’s cash balance
was $402,824 and $ 399,968 at December 31, 2021, and 2020, respectively. The company is
currently seeking investors as it raises operating capital and expands its business.

Revenue Recognition

Revenues consist primarily of tuition and related fees on courses taught at the Company’s
campus and from the sale of related products and services. The Company recognizes revenue
in accordance with Accounting Standards Codification (ASC) Topic 606, Revenue from
Contracts with Customers, which provides a five- step model for recognizing revenue from
contracts with customers. Tuition revenue is recognized ratably over the term of instruction,

See Independent Accountant’s Audit Report



including any applicable externship periods, taking into consideration expected refunds. The
majority of the Company's programs are designed to be completed in 8 to 24 months. Students
are billed in full or on a term-by-term basis and earned evenly over the terms.

The Company adopted ASC Topic 606 effective January 1, 2019; no transition adjustment was
recognized. The implementation of ASC 606 had no material effect upon the Company’s
financial statements.

Principle of Consolidation

The consolidated financial statements include the accounts and activity of Shark Wheel, Inc and
subsidiaries: Shark Wheel Industrial Products, LLC, Shark Wheel Skate, LLC, Shiver, LLC and
Shark Wheel Sports LLC d/b/a Fathom. Significant intercompany balances have been
eliminated.

Risks and Uncertainties

The Company has a limited operating history. The Company’s business and operations are
sensitive to general business and economic conditions in the United States. A host of factors
beyond the Company's control could cause fluctuations in these conditions. Adverse conditions
may include recession, downturn or otherwise, changes in regulations or restrictions in imports,
competition or changes in consumer taste. These adverse conditions could affect the
Company's financial condition and the results of its operations. As of December 31, 2021, the
Company is operating as a going concern. See Note M for additional information.

Receivables and Credit Policy

Trade receivables from customers are uncollateralized customer obligations due under normal
trade terms, primarily requiring payment before services are rendered. Trade receivables are
stated at the amount billed to the customer. Payments of trade receivables are allocated to the
specific invoices identified on the customer's remittance advice or, if unspecified, are applied to
the earliest unpaid invoice. The Company routinely assesses its outstanding accounts. As a
result, the Company believes that its accounts receivable credit risk exposure is limited.

Inventories

Inventories are valued at the lower of first-in, first-out, cost or market value (net realizable
value). Management regularly reviews inventory quantities on hand and records pravisions for
excess, shrinkage and obsolescence as needed. Inventory at December 31, 2021 is $704,490
and at December 31, 2020 is $$452,643.

Vehicles, Equipment and Software

Vehicles and equipment are stated at cost and are being depreciated over their estimated useful
life of 3 to 5 years utilizing the straight-line method. When vehicles and equipment are sold or
otherwise disposed of, the asset and accumulated depreciation are removed from the accounts,
with any resulting gain or loss being reflected in operations for the period. Maintenance, repairs,
and minor renewals and betterments are expensed as incurred.

Software and intangible assets are stated at cost and are being amortized over its estimated
useful life of 3 to 15 years utilizing the straight-line method. When software sold or otherwise
disposed of, the asset and accumulated amortization are removed from the accounts, with any

See Independent Accountant’s Audit Report



resulting gain or loss being reflected in operations for the period. Maintenance, repairs, and
minor renewals and betterments are expensed as incurred.

Long-lived assets are reviewed for impairment whenever events or changes in circumstances
indicate that the carrying amount of an asset may not be recoverable. When such factors
indicate that assets should be evaluated for possible impairment, management would prepare
an analysis comparing the carrying value of the assets to future undiscounted cash flows of the
underlying assets. The net book value of the underlying assets is adjusted to fair value if the
sum of the expected undiscounted future cash flows is less than book value. To date,
management has not identified any such factors pertaining to the Company’s long- lived assets.

Expenditures for maintenance and repairs are expensed as incurred. When equipment is retired
or sold, the cost and related accumulated depreciation are eliminated from the balance sheet
accounts and the resultant gain or loss is reflected in income.,

Taxes
Income Tax

The Company is taxed as a C corporation. The Company complies with FASE ASC 740 for
accounting for uncertainty in income taxes recognized in a company’s financial statements,
which prescribes a recognition threshold and measurement process for financial statement
recognition and measurement of a tax position taken or expected to be taken in a tax return. For
those benefits to be recognized, a tax position must be more-likely than- not to be sustained
upon examination by taxing authorities. FASB ASC 740 also provides guidance on
derecognition, classification, interest and penalties, accounting in interim periods, disclosure
and transition.

Based on the Company's evaluation, it has been concluded that there are no significant
uncertain tax positions requiring recognition in the Company’s financial statements. The
Company believes that its income tax positions would be sustained on audit and does not
anticipate any adjustments that would result in a material change to its financial position.

The Company has incurred taxable losses since inception but is current in its tax filing
obligations. The Company is not presently subject to any income tax audit in any taxing
jurisdiction.

Sales Tax

Various states impose a sales tax on the Company's sales to non-exempt customers. The
Company collects the sales tax from customers and remits the entire amount to each respective
state. The Company’s accounting policy is to exclude the tax collected and remitted to the
states from revenue and cost of sales.

Fair Value Measurements

The Company has determined the fair value of certain assets and liabilities in accordance with
United States generally accepted accounting principles (*“GAAP"), which provides a framework
for measuring fair value.

Fair value is defined as the exchange price that would be received for an asset or paid to
transfer a liability (an exit price) in the principal or most advantageous market for the asset or

See Independent Accountant’s Audit Report



liability in an orderly transaction between market participants on the measurement date.
Valuation techniques should maximize the use of observable inputs and minimize the use of
unobservable inputs.

A fair value hierarchy has been established, which prioritizes the valuation inputs into three
broad levels. Level 1 inputs consist of quoted prices in active markets for identical assets or
liabilities that the reporting entity has the ability to access at the measurement date. Level 2
inputs are inputs other than quoted prices included within Level 1 that are observable for the
related asset or liability. Level 3 inputs are unobservable inputs related to the asset or liability.

Revenue Recognition

The Company adopted ASC 606, Revenue from Contracts with Customers, as of January 1,
2019 (the “transition date”) using the full retrospective method. There was no transition
adjustment recorded upon the adoption of ASC 606. Under ASC 606, revenue is recognized
when a customer obtains control of promised goods or services, in an amount that reflects the
consideration which the entity expects to receive in exchange for those goods or services.

To determine revenue recognition for arrangements that an entity determines are within the
scope of ASC 606, the Company performs the following steps: (i) identify the contract(s) with a
customer, (ii) identify the performance obligations in the contract, (iii) determine the transaction
price, (iv) allocate the transaction price to the performance obligations in the contract and (v)
recognize revenue when (or as) the entity satisfies a performance obligation. At contract
inception, once the contract is determined to be within the scope of ASC 606, the Company
assesses the goods or services promised within each contract and determines those that are
performance obligations and assesses whether each promised good or service is distinct. The
Company then recognizes as revenue the amount of the transaction price that is allocated to the
respective performance obligation when (or as) the performance obligation is satisfied.

Revenue from product sales are recognized as they are delivered to end customers. For
amounts received where products have not yet been delivered, the Company records a deferred
revenue liability. As of December 31, 2021, and 2020, the Company has $0 in deferred revenue.

Use of Estimates

The preparation of financial statements in conformity with generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of
the financial statements and the reporied amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates.

Advertising Costs

The cost of all advertising is expensed as incurred by the Company. Advertising cost for 2021
was $390,719.

Capitalization Policy

Assets over $1,000 are capitalized and depreciated, or amortized, according to Company
depreciation/amortization policies.

See Independent Accountant’s Audit Report



Research and Development Costs

Research and development costs are incurred in developing prototypes and inventing and
testing products. The company expenses all research and development costs as incurred. For
the years ended December 31, 2021, and 2020, the company had research and development
costs of $114,029 and $275,419, respectively.

Recent Accounting Pronouncement

In February 2017, FASB issued ASU No. 2017-02, “Leases (Topic 842)," 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 2017-02 will also require disclosures to help investors and other
financial statement users better understand the amount, timing, and uncertainty of cash flows
arising from leases and will include gualitative and quantitative requirements. The new standard
for nonpublic entities will be effective for fiscal years beginning after December 15, 2019, and
interim periods within fiscal years beginning after December 15, 2020, and early application is
permitted. The Company is currently evaluating the effect that the updated standard will have on
its financial statements and related disclosures. The Company will adopt this standard after
required to and when applicable to the Company.

Forgivable loans- Paycheck Protection Program (FPP)

The Company’s policy is to account for forgivable loans received through the Small Business
Administration (SBA) under Coronavirus Aid, Relief and Economic Security Act (CARES Act)
Paycheck Protection Program (PPP), as debt in accordance with Accounting Standards
Codification (ASC) 470, Debt, and other related accounting pronouncements. The forgiveness
of debt, in whole or in part, is recognized once the debt is extinguished, which occurs when the
Company is legally released from the liability by the SBA. Any portion of debt forgiven, adjusted
for accrued interest forgiven and unamortized debt issuance costs, is recorded as a gain on
extinguishment of debt, and presented in the other revenue section of the statement of income.
All remaining PPP Loans were forgiven in 2021,

MOTE C - DEPRECIATION AND AMORTIZATION

For the year ended 2021, the company had $98,535 in accumulated depreciation and
depreciation expense of $20,041. For the year ended 2021 the company had $22,084 in
accumulated amortization and amaortization expense of $1,315.

NMOTE D — VEHICLES, EQUIPMENT, AND SOFTWARE

Vehicles, equipment, and software consisted of the following as of December 31, 2021:

Fixtures and equipment $124 463
Accumulated depreciation (98,535)
MNet $25,928
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Intangible Assets $28,170

Accumulated amortization (22,084)
Net $6,086

NOTE E - INWVESTMENTS

The Company holds an investment in Securum Capsa Inc. in the amount of $7,500 as of
December 31, 2021,

MOTE F - OTHER CURRENT ASSETS

At December 31, 2021 other current assets consisted of a grant receivable in the amount of
$108,543, a loan receivable for $100,000 and accounts receivable of $9,250.

NMOTE G — DEBT

The Company has issued approximately $64,078 promissory notes with customary terms of
repayment. All outstanding Paycheck Protection Program loans as authorized by the CARES
Act of 2020 have been forgiven during 2021. All amounts are recognized as grant income.

MOTE H - STOCKHOLDER EQUITY

There are three classes of stock (A, B, C). Class A contains voting rights while classes B and C
are non-voting. All shares have a par value of $0.0001. As of December 31, 2021, the following
are issued:

Class A 16,153,789
Class B 627,728
Class C 1,689,451

NOTE | — ADDITIONAL PAID-IN CAPITAL

The amount in the additional-paid-in-capital account at December 31, 2021 is $6,080,888 and
consist of funding provided by the majority shareholders, crowdfund investors and others.

NOTE J - SECURITY OFFERINGS

During 2021 the Company is in the process of raising funds through securities offerings. The
securities offerings are listed with We Funder and they will receive investment at the following
amounts:

43,153 shares of Class C stock at $1.77 per share

219 568 shares of Class C stock at $2.06 per share

The Company raised $621,587 during 2021, through the We Funder platform.
NOTE K — RELATED PARTY TRANSACTIONS

The Company has borrowed from shareholders for purposes of financing its growth. As the
transactions were between related parties, there is no guarantee that the terms of the sale
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represent an arm’s length transaction. The amount outstanding in loans at December 31, 2021
is $38,500. All outstanding amounts were repaid early in 2022,

NOTE L - COMMITMENTS AND CONTINGENCIES

The Company, from time to time, may be