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PART II OF OFFERING STATEMENT (EXHIRIT A T() FORM ()

Chryfreighter Inc.

TOB3 Cuernp Awenie
Santg Barhara, CA 93118

www.cityfrelghter.com

1000 ghareg of Commaon Stock

A crowiiunding imvestanent irvolnes sk, You should not invest amy funds in this
offering ynless you can affond to loseyour entire hrvegtment,

In making an investment decigion, imestors must nely on thelr cwm exgmination of
the issuer gnd the terms of the offering, inchuding the merits and risks imohred, These
securities have not been recommended or approved by aoy federsl or state securities
commission or negulgtory authordty, Purthermore, these authorities hiave not passed
upon the accuracy or adequacy of this document,

The 1.5, Securdties and EPechange Commizsion does not pass upon the merits of amy
securdties offered or the terms of the offering, nor does it pass upon the accuracy or

completeness of amy offering document or Hiterature,

These securiticos are offered under an exemption from registration; howewer, the 115,
Securities and Prchange Commigsion hag not made an independent determination
that these securdties ane exempt from registration,



THE OPFERING

Maximym 107,000* shares of Common Stock (51,070,000
Mpxinnim subject o sdfustroont for bonis shares, See 10% Bonis bolfow
Minimym 1,00{ shares of Common Stock (5 10,000

Compamy Ciryfreighter Inc,
Corposate Address 3983 Cuerve Avenue, Santa Barhara, CA 95110
Description of Business  Cityfreighter Inc., a Delaware corporation formed in June

2018, i developing medium-duty electric trucks for the
1ast mile, mainty targeting large fleet operators

Type of Security Offered Common Stock
Punchase Price of Securdty S10L00 per share
Offered
Mininmum Imvestment S250 per imestor
Amount {per mmestor)
Perks*

Hwe reach g mintwwim of $250,000
All imvestors are eligible for the following®*:

» 2 Investors will be randomly selected and will necebve a personal imvite to the
publicunwveiling event of the CF1 prototype in California, induding atrfare and
luxury accommoda tion, You will meet the team and will have a dinner with the

founders, And a full test-drve, of course

» Al indtlgl investors in Cityfrelghter will recetve VIP status and will be imvited to

every public event (transportation, accommaodation, food not induded)

™1 Entry for every 100 shares purchased
*rwWinners will be selocted within 3¢ days of completion of fundraising



wOffer excludes famity and friends of Cityfrelghter employees* The CF1 prototype is
expected to be umedled in or hefore Decomber 2018

PERK ADVANTAGE 1

55,000+ Ivestment.

You will be invited to visit our factory in Califernis and to meet the real people behind
Cliyfreighter (transportation and accommoedation net included), Well, you will be also
imvited for lunch at In N' Out Burger )

PERK ADVANTAGE 2
$10,000+ Imvestment

You will recetve a personal imvite to a dinnerwith the founders, Location and time
need to be mutualty agreed on (transportation and accommedation net included),

*All pedes oreur piter the offerng Is completed,

The 10% Bonus for StartEngine Shaneholders

Cityfreighter Inc, will offer 10% additional bonus shares for all investments that are

committed by StartEngine Crowdfunding Inc, shareholders (with = 1,000 invested In
the StartEngine Reg A+ campaign) within 24 hours of this offering going Itve,

StartEngine shareholders who have invested $1,000+ in the StartEngine Reg A+
campalgn will recetve a2 10% bonus on this offering within a 24-hour window of thelr
campalgn layunch date, This megns you will recetve g bonus for any shares you
purchage, Por example, if you bury 50 shares of Commeon Stock at S10/ share, you will
recetve 3 bonus shares, meaning you'll own 33 shares for 300,  Practional shares will
not be digtributed and share bonuses will be determined by rounding down to the
nearest whole shane,

Thiz 10% Bonus 13 onbyvalid for ene year from the time StantEngine Crowdfunding
Inc, investors recetve thelr countersiyned StartEngine Crowdfunding Inc, subscription
agreement,

Multiple Closings

Hwe reach the target effering amount prer to the offering deadline, we may conduct
the first of multiple clesings of the offering early, if we provide notice about the new



offering deadline at least fve business days prior (absent & materlal change that
would require an extension of the offering and recenfimation of the imestment
commitment),

THE COMPANY AND ITS BUSINESS
The company's business
Description of Baslpess

Cltyfreighter Inc, Is an electric vehicle startup, We are developing an electric truck for
Last Mile Logistics. Once we have achieved the necessary funding, we will build &

prototype, What sets our company apart is our abdlity te fulfill logistic delivery
solutions faster, cheaper and providing a Total Cost Of Ownership that will make
owning electric trucks profitable for Fleet Owners, as well as private indhviduals,

Seles, Supply Cheln, & Customer Rage

We will offer our trucks for purchase online via cur web page and will deliver directly
o our customers, We intend to sell to fleet operators and indtvidu als,

Corpetition

What sets us apart from cur competitors is our attractive design and payload abilities,
the lower purchase price, the customization approach and the different logistics

concepts. We are striving to Innovate frequently, reflecting in generating IPona
continucus basls aswell,

Our main competitors are Chanje, Werkhorse, Streetscopter, BYD and the established
manufacturers, We helieve Electric mobility 18 a dismiptive technology and allows
smaller entitles to enter the business, The advantage for smaller compandes s the
ability to respond 1o new market requirements in a fasterway.,

We helleve that our concept of putsouncing production to relighle partners in the
autemotive industry will engble us to innevate and execute faster than the
axmpetition,

Einpifithes and TR igntion

Ciryfreighter Inc, currently does not have any Habilites, Cityfreighter Inc. 13 not
invohred in amy Hitigation, nor dees Cityfreighter Inc, have amy history of Htigation.,

The tegm

Dificers and directors

Michael Schoening Founder, Dinector and President

Joe Storment Co-Founder, COO and [Hrector




Michael Schoening

Entrepreneur for life, Business Developer, Michael has over Sityears of product
development expedence, Before starting Cltyfrelghter, Michael served as president for
Enklue Technology USA, Inc.,, a mobile devices acressores company, from 2015 until
August 2018, He's currently the President of Cityfrelghter Inc, from inception in June
2018 o present, working full time,

Joe Stoment

Joe mng IS Infrastructune development at Cityfreighter Inc, from inception in June
218 to present working full time for the compary, He has also boen a private investor
from 208 1o present,

Number of Empleyees: 2
Rolated party transactions

The company has not conducted any related party transactions,
RISK PALTORS
These are the principal tisks that related 1o the company and 1t business:

» Michael own the dghts of the first patent application and has azreed to transfer
them fully to the company, That might not be happen for any regson, One of the
Compary's most valuable assets 13 its intellectual property, We currently hold a
number of copyrights and trade secrets, We will issue multiple patent
applications in the near future, The Company Intends to contlnue 1o file
additional patent applications and build its intellectual property portfolio as we
discover new technologles related to urhan logistic trangport. Puture patents and
other intellectual property could be unenforceatle or ineffective,

» Market Competition We will compete with larger, established OFEM's whe
currently hawe electrde trucks on the markets and/or vadous respective alectric
truck development programs, They have much better financial means and
marketing/sales and buman resources than us, They may suceeed in deweloping
and marketing competing equivalent products earlier than us, or superior
products than those developed by us. There can be no aggurance that
competitors will not render our technology or products obsolete or that the CF1
developed by us will be preferred to any existing or newly developed
technologies, It should further he asgumed that that competition will intensify,

» Thig iz a brand new company It has nohistory, noclients, no revenues., fyou are
imvesting in this company, it's because you think the CF1 and the development of
electrc trucks 15 & good 1deg, and that wewill be ghle tosuoressfully market,
manfacture gnd sell the CF1 gnd other electric vehicles , that we can prce it
right and sell it to enough customers so that the compamywill succeed. We have
yet to sell anyvehicle and we plan to market & vehicle that has no commencial
contemporaries, Purther, we have never turned & profit and there is ne assurance
that we will ever be profitable



» Undencapitalization We estimate that we will require at least $10 milion to
commence commercial production of the CF1, We beliewe that we will be able to
finance the commercial production of the CF1 through pre-payment for crders, If
we ane unable 10 do so we may need toraise money from hank leans, future sales
of securtles or some combination thereof, We anticipate needing access o
credit in onder to support curworking capital requirements as we grow,
Although interest rates are low, it is still a difficult emvironment for obtaining
credit on faverable tems, If we cannot obtaln credit when we need it, we could
be forced to raise additionsl equity capital, modify our growth plans, or take
some other action, Issuing more equity may requine hringing on additional
imvestors, Securing these additional investors could require pricing our equity
helenw tts current price, If 3o, your investment could lose value a3 a regult of this
additional dilution, In addition, even if the equity is not priced lower, your
cwnenhip percentage would be decreased with the addition of more imrestors. If
we aneunable 1o find additional investors willing to provide capital, then it &
possible that we will choose to cease our sales acthvity, In that case, the only
asset remaining to generate & retum on your imrestment could e our
intellectual property, Bven if we are not forced to cease our sales activity, the
ungvllability of credit could result in the Compamy performing below
expectations, which could adversely impact the value of your investment,

» [ncertain Rigk An imestment in the Company (alse reforred to a3 ™we®, Tus®,
“our”, or “Company™) imwolves a high degree of risk and should only be
considered by those who can afford the loss of their entine investment,
Purthemore, the purchase of any of the compamy’s securlties should only he
undertaken by persons whose financial resounces are sufficlent to enable them
to indefinitely retatn an iltiquid imvestment, Each investor in the Company
should conslder gll of the informa tion provided to such potential investor
regarding the Comparny a3 well as the following sk factors, in addition to the
other Information Hated in the Compamy’s Form G, The folloaing risk factors ane
net Intended, and shall not be deemed 10 be, & complete description of the
commercial and other risks inhenent in the imastment in the Company.,

» Business Projections There can be no assurance that the company will meet our
projections, There can be no agsurance that the comparny will he able to find
sufficlent demand for our product, that people think t's a hetter option than a
competing product, or that we will gble to provide the service at a level that
allonws the company to make a profit and still atteact business,

» Valugtion The valuation for the offerdng was esta blished by the company, Tnlke
listed companies that are valued publicly through market-driven stock prices,
the valuation of private companies, espocially startups, i3 difficult toassess and
you may risk overpaying for your imvestment. You should be prepared to held
this imvestment for several years or longer, Por the 12 months following your
imvestment there will be restrctions on how you can resell the securities ywou
recetve, More importantly, there 13 no established market for theze securities and
there may nover be one, As g result, ifyou declde to sell these socurities in the
future, you may not be able to find & buyer, The Compamy may be acquined by an
exigting player in the industry. However, that may never happen or it may



happen at 4 price that regults in you losing money on this investment,

» Trgnsfer Rights Anystock purchased through this crowdfunding campeign i3
subject to SEC limita tions of transfer. This means that the stock that you
purchase cannet be resold for a period of one year, The exception to this ryle is
ifyou are transferring the stock hack to the Company, te an “accredited
irmvestor,” a3 part of an offering registered with the Commission, to 8 member of
your family, trust created for the benefit of your family, or in connection with
your death or divorce,

» Operationgl Product It i possible that thene may never be an operational
product or that the prxduct may never be used to engage In transactions, It 13
possible that the faflure to release the our product s the result of 4 change in
business model upon the Company's making & determingtion that the business
model, o some other factor, will net be in the best interest of Company and its
stockholders/members/creditors,

» EeyPemonned To be successful, the Company requires capable people to run its
day to day operations. As the Company grows, 1t will need to attract and hire
additiongl employees in sales, marketing, design, development, operations,
finance, legal, uman regources and other areas, Depending on the econemic
environment and the Company's performance, we may not be able to locate or
anract qualified individusls for such positions when we need them, We may alse
make hiring mistakes, which can be costly In terms of nesounces spent in
recrufting, Mrng and imesting in the incorrect individual and in the time delay
in locating the dght employee fit, Fwe ane unable 1o 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 Healy adversely impact the value of your investment,

» Management Discretion Qur success will be substantiglly dependent yupon the
dizcretion and judgment of cur management teamwith respect to the
applicaten and allecation of the proceads of this Offering, The use of proceeds
described helow I an estimate based on our current husiness plan, We, however,
may find it necessary or advisable toregllocate portions of the net proceeds
reserved forone category to anether, and we will have broad discretion in doing
30,

OWNERSHIP AND CAPITAL STRUCTUORE; RIGHTS OF THE SECITRITIES
Ownership
» Michael Schoening, 59,0% cwnership, Common Stock
Classes of securities

s Common Stock: 400,000

The Corporation has authorized the issuance of 2@, 000,000 Common Stock, of
which 400,000 are currently issued and cutstanding,



Voting Rights

The holders of shanes of the Company's common stock, a par value of $0.0000 10
pert share , are entitled te onevote for each share held of record on all matters
sutmitted o a vote of the shaneholders,

Dividend Rights

Subject to preferences that may be granted to any then cutstanding preferred
stock, holders of shares of Common Stock are entitled to recetve ratably such
dividends a3 may be declared ty the Board cut of funds legalty avallable
therefore aswell as anmy distdbution to the shareholders, The payment of
dividends on the Common Stock will be a business decision to be made by the
Board from time hased upon the results of our operations and our financlal
condition and any other factors that our beard of directors considers relevant.
Payment of dividends on the Common Stock may he restricted by law and by
loan ggreements, indentures and other trangactions entered intg by us from time
¢ time, The Company has never pald & dividend and does not intend to pay
dividends in the foreseeahile future, which megns that shareholders may not
recetve any return on thelr investment from dividends.

Rights to Receine Liquidation Distributions

Liguidation Rights. In the event of our Hquidation, dissolution, or windingup,
holders of Commeon Stock are entitled to share ratably in g1l of our assets
remaining after payment of Hakdlitles and the Hquidation preference of amy then
outstanding prefermred stock,

Rights and Preferences

The rights, preferences and privileges of the holders of the company's Common
Stock are subject to and may be adversely affected by, the dghts of the holders of
shares of any serles of new Stock thatwe may designate in the future,

What it means to be a4 Mingsity Holder

Az a minority holder of Common Stock, you will have Iimited ability, if &1, 1o
influence cur pelicles or anmy other comperate matter, including the election of
directors, changes to the Compamy's govemance documents, additional suances of

securities, compamy repurchases of securities, & sale of the Company or of assets of
the Company, or transactions with related parties.

Dihtion



Imvestors should understand the potential for dilution, Each Inwvestor's stake in the
Compary, could e 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 decrease, even though the value of the Company may increage, You will
own a smaller plece of a larger comparny, This incneases in number of shanss
outstanding could result from a stock offerdng (such as an indtlal public offering,
another crowdfunding round, 2 venture capital round or angel Investment), employees
exercising stock options, or by comersion of certaln Instruments {e.g., comvertible
notes, preferred shaes or warrants) inte stock,

Kwe decide to 1ssue more shares, an Investor could experdence value dilution, with
each share belng worth less than before, and control dilution, with the total
percentage an imrestor cwng belng lezs than hefore, There may also be eamings
dilution, with a reduction in the amount eamed pershare,

Kyou are making an investment expecting to omn a certaln percentage of the
Company of expecting each share 1o hold 4 certain amount of value, 1t i3 important to
malize bow the value of those shares can decrease by actlons taken by the Company.,
Mlution can make dragtic changes to the value of each share, cwnership percentage,

woting controd, and earnings per share,
Transferatdlity of securitics

For a year, the securities can only be resold:

Inan IPO;

To the company;

To an accredited investor; and

To a member of the family of the purchaser or the equivalent, to & trust
controlled by the purchaser, to & trust created for the benefit of 3 member of the
famity of the purchaser or the equivalent, or in connection with the death or
divorce of the purchaser or other similar clcumstance,

PFINANCIAL STATEMENTS AND FINANCIAL CONDITION; MATERTAL
INDEETEDNESS

Plnanclsl Statements

Qur financlsl statements can be found attached to this decument, The Ananclal
paview covers the perled ending in 201 8-07-15,

Pinanclal Comdition
Regults of Operation
We have not yet generated any revenues and do not anticipate deing sountil we have

completed the huflding and deltvery of product, which we do not anticipate oceurring
until {4 20419, Baged on our foracast, with the Hquidity of the anticipated full raise



amoyunt, we anticipate that we can operate the business for 8 months without revenye
genetation, Personal funds from hoard members have heen used for regearch, trawvel,
trade show attendance, acquisitions of hardware and video presentations/Amages,

The cempany’s inceptionwas in June 2018, We are now planning to raise funds on
StartEngine to finance the Anglization of our prototype. The prototype will be the
mequirement for the next phase funding through Seres A for which we will later
consider our different offering options,

We are planning to raise & minimum of § 10 miliion dellars in Pebruary 20419, This will
engble us tofinance operations and the start of the serlsl production, resulting in
selling the first 100 wehicles in the 115, starting QF 20119, and 50 vehicles in Europe,
starting Q4 2019, We anticipate this will gencrate 5 7.5 milion dollars in sales,
resulting in an operating loss of $6.5 million dollars,

For 203}, we are planning to manufactune 103 vehicles per menth in the U5 and 104
vehicles per month in Europe, We belleve that this will generate sales of $120 million
dollars and the first profit of § 14,4 million dollams. Those numbers are quite
conservative, Forexample, Streetscooter in Germany manufactures 15,000 trucks per
year,

Pingneigl Milestones

2018 will be an imvestment and development peried. The first production will start
after Q5 2019, and we predict to become profitable tay the end of 2020, The expected
reverwes are § 7.5 millon dollars for 20019 (resulting in an opetating loss of 56.5
miltion dellars) and § 120 million dollars for 2020 {with profit of 14,4 million dollars),
The cperating margin will be at 22%, (This i3 based on 4 projection of selling
approximately 150 units in 2019 and 2400 units in 2020,

CityFreighter is still pre-revenue, Once we start production, our manufacturing
model, based on fully cutsourncing, except fingl assembly, will help us to generate
significant revenues in a relattvely short period, Qur projections are hased on our
extenstve market rescanch and detalled knowledge of what 13 needed to scale the
husiness.

We had meetings with potentisl customers and interviewed them about their
intentions and agked them ghout g price and performance level theywould see as
attractive to initlate orders,

From our regearch, we determined that the price point should he at 550,000 or less,
Qur financlal projections are based on a sales price of 50,0008, Including 5%
commisgion for our salespeople or third-party distrdbutors, Qur forecasted preduction
mumbers ane quite conservatively planned,

In the future, more financing will ke needed to scale up our business, After a prototype
s completed it will be used to attract larger imvestors, This will have an impact on
early and cumrent shareholders value, We foel this will be necessary to make



Cltyfrelghter a reglistic and profitable company, Puture expenses in the near term may
include the acquisition of hardware and seftware for prototype assembly, workshop
rental, R&D etc.. Longer term expenses may include larger scale employee
acquisition, larger scale manufacturng facilities including necessary equipment for
manifacturing, office space rental, marketing services, legal services, R&D, e1c..

Porecast for the next three years:
o1 b

Cltyfrelghter Inc, currently forecast that in 2018, cur expenses will be anund 400,000
USD. Those expenses are directly contributing te the finalization of the CF1 prototype.

9

In 2{119, we anticipate our expenses will he approxima ety $15 milion dollars, We plan
to raise & Serles A round in Petruary 2019 with & minimum geal of $10 million dellars,
and we will consider our different offering options.,

RAD Expenses are expacted to incregse to 83 million dollars, Cirtyfrelzhter expects to
spend approximately 52 million dollars in capital expenditures for tooling, facilities,
and other expenges related to development of manufa cturing capabilities,

In addition we need cash to prefinance our first production of 150 CP1, We are
planning to work with partial down-payments from our customers,

2020

In 2020, we are planning to sell 2,400 trucks, We anticipate expenses will be
approximately $100 million dellars, generating sales of 5 130 milion doflars,

Less cost of financing and sales commissions we expect te generate 4 profit of § 144
milion dollars,

We are planning to initlate 4 Serles B nound after 20820, for which we will later
consider cur different offering options, to finance future operations and

dewelopments

031

Ramping production to 5,000 unitsear. Generating sales of $250 million dollars, We

anticipate expenses will be approximately $220, 5 miflion dollars, generating a profit
of $29,5 million dollars



32

Ramping production to 10,000 units/year, Generating sales of 3500 million dollars, We
anticipate expenses will be approximately $445 miflion dollars, genemating a profit of
§55 millien dollars,

Liguidityand Capital Resources

Since the start of the business concept idea in 2016, hefore the inception of the
company in 2318, around S8C,000 in cash were contributed by the founders, Michael
Scheening, and the co-founder Joe Storment, to finance travel, reseanch, and other
development costs.

Based on our forecast, with the Hguidity of the anticipated full raise amount, we
anticipate thatwe can operate the business for 8 months without revenue generation,
fwe onty raise the minimyum ameunt, we won't be able to operate and will hawe 1
month til mnning cut of cash

The company 13 currenthy starting to genetate operating losses and requires the
continued infusion of new capltal to continue business operations, If the company is
successful in this offering, we will lkely seek to continue to ratse capital under the
different offering options, equity or debt issuances, or any other method avallable to
the company, The infusion of funding from StartEngine investors will be the primary
sounce of funding for Cityfrelghter Ine, and will be the major source of capital infusion
te date. It 1s necessary to recetve this funding for Cityfrelghter to move forwand into
hardware prototype development and completion, Upon receiving necessary capital
from this sounce of funding we anticipate using funding immedia teby for component
hardware acquizition and prototype assembly, Other sounces of capltal to date are
personal contributions from board members and in futune may include business credit,
aswell as future stock issuance, ‘s from possibly public sounces and possibly private

placement,

Indebtodness
The Compamy hag not had any materlal terms of indebtedness,
Recent offerings of securitics

Noneg



Yaluation

54000, 00000

The price of the notes menaty reflacts the opindon of the hoard a3 to what would be fair
marketvglue, The Company has based this opinion on the strength of its intellectusl
property (The patent application is curnently owned by Michael and the full rights will
he transferned te the company in the future for no extrs compensation) and the
experience of the management team, The Company has also compared the value of
similary sttuated competitons ke Streetscooter and Workhorse and believe that the
valuation 13 comect to the hest of thelr abilitles. In specific, to come to a fair valuation,
we ook multiple points inte congideration: Qur husiness model, the experience of the
founders team , the intellectual property , the market stze, similar situated companics,
the fast go-to market concept, cument partnerships and the expected revenues in the
next five years plus the fact, thatwe are planning to turn profitable in 220,

TEE OF PROCFEDS
Offering Amount| Offering Amount
Sold Sold
Total Prooeeds: $10,000 S 1070000
Legs: Offering Expenses
StartEngine Pees (10%
total foe) S1.003 S 107 D0
Net Procoeds 59,0 $953,000
e of Net Proceeds:
R&D
54,000 S500,000
Working Capltal 83,000 S300,000
Marketing $1,000 $ 100,000
Legal Fees $500 $22,000
Diverse 500 541,000




Total Use of Net Proceeds 59,000 963,000

We are secking to ralse & mindmum of $10,000 and up to $1,07¢,000 in ths offering
through Regulation Cromdfunding, If we only raise the minimum amount, wewon't be
ghle to operate andwill have 1 month tll running out of cash, thenefona, wewill seck
venture caphtal funding and have aleady reached out to Vs, Ifwe manage to ralse
our target amount of § L0700, we helleve the amount will last us 8 months and plan
o use the net proceeds of approximatety $967,000 over the course of that time a3
follonws:

Research & Development (S500,000)

¢ Pinglizing the prototype CF1
» Preparation for serlal production

Working Capital (3300,000)

s Wewill bring in full-time team members who have previously worked part-time
on efforts

s Wewill work with automotive experts to assist in developing prototype
components and fingl wehicle agsembly,

» Rent office and & small workshop in the U

s Rent office and g small workshop in Europe

Marketing (5100,000)

» Establizh 4 road tripwith a prototype to visit and show the CF1 to potential
customers

» Show prototype atindustry trade shows

# Launch marketing campalgn to take pre-orders forthe CF1

» Continue soclal media advertising toraise funding on Startengine.com

Legal Fees (522,000)

» CPA
* Lawyer

Diverse (41,000)

o Unforeseen costs reserve
» Office supples



» Trawvel
Iegmiinr U&e of Proceeds

The Comparry might incur Iregular Use of Proceeds that may include but ane not
HEmited to the following over 510,003 Vendor payments and salary made toone's self,
a friend or relative; Any expense labeled "Admindstration Expenses” that is not strictly
for administrative purposes; Amy expense libeled *Travel and Entertainment”; Amy
expense that i for the purposes of inter-company debt or back payments, - The
Company might incur Imegular Use of Proceeds that may include but ane not limited
to the following cver 3 10,000 Vendor payments and salary made 10 one's self, a fdend
of relative; Any expense labeled "Administration Expenses” that is not strictly for
administative purposes; Any expense labeled “Travel and Entertainment”; Any
expense that 15 fior the purposes of inter-company debt or back payments.

REGULATORY INFORMATION
Disqualification

Ne disqualifying event has been recorded in respect te the company of ts officers or
directors,

Complianee failure
The company has not previcusly fafled te comply with Regulation CF,
Annugl Report

The compamy will make annual reports avallable at www cltyfreighter.com in the
financial section labeled anmual report, The anmial reports will be avallable within 120
days of the end of the issuer's moest necent fiscal year,



EXHIRIT B TO PORM C.

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANTS REVIEW FOR
Clryfreighter Inc,

See sttached]



CDM Financials, LL.C

Certified Public Accountants, Business Advisors

Independent Accountant’s Review Report

To the Board of Diectors
Cityfreighter, Ine.
Santa Batbara, Califomia

[ herve vewvie wed the accompanying financial staternents of Cityisightzr, Inc., wlich cornpmise
the balance sheet as of July 15, 2018, and the related state ment of mcome, changes in
stockholders® equity, and cash flows for the period then ended, and the 1elated note s to the
fmancial statements. A review meludes primenily applying analvtical procedures to
management’s financial data and malang inguirie s of ¢company management. & review is
substantially less in scope than an audit, the objective of wlich 1z the expre ssion of an opidon
regauding the finaneial state ments as a whole. Aceordingly, I do not ex press such an opimion.

Meanagemeni’s Responsibilit; for the Finmeial Statzments

Manage ment iz responsible for the meparation and fair pe sentation of thess financial statenents
in accordance with aceounting inciples generally accepted in the United States of Amenea; this
includes the design, implementation, and maintenance of intermal contol relevant to the
meparaton and fair presenta ion of financial statements that are free fiom matenal misstaterment
whether dus to fraud or enor.

Accountant's Responsibility

My responmbility is to conduct the review engagements in accowlance with Staterme nts on
Standands for Accountng and Bevie w Services promulgated by the Accounting and Beview
Services Corurittee of the AICPA . Those standards re quire me o perform mocedures to obtain
limited assurance as a basis for reporting whether I am awae of any mate nal modifications that
should be made to the financial statements for them o be m accordance with accounting
principle s generally accepted m the United States of Amenca. Thelieve that the results of my
procecures provide a reagonable basis for oy conelusion.

Accountant's Conclusion

Based on myreview, [ am notawaie of any material modifications that should be made o the
accompanying financial staterne nts for them o be in accordance with accounting prineiples
generally accepted i the United States of Amenea.

Chondene . N

CDMFinancials, LLC
Fanbwm, GA
July 30, 2018
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CITYFREIGHTEE, INC.
EEVIEWED BAL ANCE SHEET
ASOFJULY 15 2018

ASSETS

TOTAL ASSETS $ -

LIABILITIES AND STOCKHOLDERS' EQUITY
LIABILITIES
Total Liakilities -

STOCEHOLDERS EQUITY
Common stocl, par velue, $0.00001, 20,000,000 shares

athorized 400,000 shares ismed ad outstanding 4
Subscription Receivalle i
Retained Eamings -
Total Stockhol der # Epity $ )

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY ¥ -

See accompanying Accaumtant's Aeview Aepart and Nates ta the Fimangal Statements
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CITYFREIGHTER, INC.
REVIEWED BTATEMENT OF OPERATIONS
FROM INCEPTION (JUNE 26, 2018 TO JULY 15, 2018

REVENUE

TOTAL REVENUE % i
EXPENSES

TOTAL EXFENSES % g
INCOME BEFORE INCOME TAX % =

ProvemiorIncome Tex E

NET INCOME ] -

Ser accompanying Arcauntant's Aeview Aepart and Nates ta the Fimandal Statements
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CITYFREIGHTER, INC.
REVIEWED 5 TRTEMEN T OF RETAINED EARNINGS
FROM INCEPTION (IUTNE 26, 211 TO JULY1S 216

Comrmanitock Subseriptnn  Arcurmulated szqkhirlld!n'
5 hares Arourt Receiwble Earrings Emuity
Balarer Jure 38 2018 - - - £ 5
s suarce of 5 hams 400,000 H 4 5§ [ - -
Netlreomed {Lass) - - - = =

Balaree haly 15 2016 400 000 5 4 % [ - -

See accampanying Accauntant's Aewiew Aepart and Nates ta the Fimandal Statements
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CITYFREIGHTER, INC.
REVIEWED STATEMENT OF CASH FLOWS
ASOFTULY LS, 2018

OPERATING ACTIVITIES
Net Income ] -
Net Cogh Provided by Oper eing Activbies -

INVESTING ACTIVITIES

Net Cogh Used for Imnesting Activities -

FINANCING ACTIVITIES

NWet Cogh Provided by Irve sing Activiies -

Net Chenpe inCesh -

Cesh et Begrrang of Period -

CeshetFnd pf Peripd ] g

NonCehlmesting end Finmeing Artiviies
Subscriptions Receivebls £ 4

See accompanying Accaumtant's Aeview Aepart and Nates ta the Fimangal Statements

E|Page



CITYFREIGHTER, INC.
NOTES TO THE FINANCIAL S TATEMENTS
FROM INCEPTION (JUNE 26, 2018) TO IULY 15, 2018

NOTE 1 - NATURE OF OPERATIONS

Cityfieighter Inc. was formed on fune 26th, 2018 (“Inee ption™) in the State of Delawaze. The
financial statements of Cityfieghter Inc. (wluch maybe refened to as the "Company”, "we,"
"us, " or "owr™) ae prepared m accordance with accounting e ple s ge nerally ac cepted m the
United States of Ameriea (7.5 GAAP™). The Company's he adejuarters are located in Santa
Batbarm, Califormia. Cityfreighter Inc . develops light-, and medium-duty commercial electric
velicle platforns for the "last mile”, combined with mteligent back-end solutions, to meet the
needs of whan logistics. We will sell our products o flest operators floough direct, online, and
distiibutor charmels.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Uz of Estinates

The preparation of financial staternents in confornity with U5 GAAP requires manage ment to
make certain estimates and assuraptons that affect the reporte d arnounts of assets and labilities,
anel the reported amount of expenses during the 1e porting periods. Actual results could mate nally
differ fiormn these estimates. [t is reasonablypossible that change s in estunates will occur m the
near fenm.

Fair Value of Financial Instruments

Far walue 15 defined as the exchange pnce that would be recerved for an asset or paid to transfer
a liability (an exit price) m the pmeipal or most advantageous market for the asset or liability
an ordedy transac tion be tween market participants as of the measwement date. Applicable
accounting guidanc e provide s an established hievarchy for inputs used in measuring fair value
that maximizes the use of observable inputs and minimize s the use of unobservable mputs by
recuuring that the most observable myputs be used when avalable . Chservable inputs are 1nputs
that market participants would use invaluing the asset orlisbility and are developed based on
market data obtained fiom sowrces mdepe ndent of the Company. Unobservable inputs are inputs
that reflect the Company’s asswnphons about the factors that marke t participants would use in
valung the assetor habiity. There are thee levels of mputs that maybe used to measwre fair
wvalue:

Level 1 - Observable inputs that re flect quoted prces (unadjusted) for identical assets or
Liabilities in actre marke ts.

Lewel 2 - Inelude other inpts that are direetlyor indirec lyobservable in the
marketplace.

Lewel 3 - Unobservable mputs wlich are supported bylittle or no market actrity.

The fairwalue lierarchy also requires an entity to maxirmize the use of observable inputs and
minirmize the use of unobserable inputs when measwing fair value .

E|FPage



CITYFREIGHTER, INC.
NOTES TO THE FINANCIAL S TATEMENTS
FROM INCEPTION (JUNE 26, 2018) TO IULY 15, 2018

Fair Value of Financial Instrurnents (¢ ontinued)

Fair-value estimates discussed herein are based upon certain market assumptions and pertine nt
information available to management as of July1 5, 2018, The e spectve canrying value of
certain on balance-sheet financial mstuments apmoximated the i fair values.

Cagh and Cash Equrralents
For purpose of the statement of cash flows, the Company considers all ighlyliguid debt
mstuments purchased with an original ratuity of tloee months or 1ess to be cash egurvalents.

Bevenue Recogition

The Company will recognize revenues fiom selling elec tic trucks when (a) persuasive evidence
that an agreement exists; (b)) the service hasbeen performed; (c) the pces are fixed and
deterrninable and not subject to refund or adjustiment; and (d) collection of the amouwnts dus iz
reasonably assured.

Concentration of Credit Risk

The Company will mamtamn its cash with a major financial institution located mn the Thuted
States of Amernica which 1t believes to be ereditworthy. Balances are insured by the Federal
Diepogit Inswance Corporation up to $230,000. At thnes, the Company may maintain balances in
excess of the fedemllyinsured lnts.

NOTE 3 - DEBT
We cwrently have no debt.

NOTE 4 - COMMITMENTS AND CONTINGENCIES
We are curentlynot irolved with or know of any pending or flusatening litigation against the
Corpany or any of its officers.

NOTE 5 - STOCKHOLDER S EQUITY

We heve authonzed the 15suance of 20,000,000 shares of ouwr common stock with par value of
$0.00001. Asof Julyl5th, 2018, the company has ¢ wenflyissued 400,000 shares of our
common stock at par value, for §4.

NOTE 6 - RELATEDPARTY TRANSACTIONS
There are no related party tansac ions.

MNOTE 7 - SUBSEQUENT EVENTS

The Company has evaluated subsequent events that occwed after July 30th, 2018, the 1ssuance
date of these financial statements. There heve been no other events or hansac tons dwing this
time which would have a matenial effect on these financial state ments.
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EXHIRIT . TO FORM
PROFILE SCREENSHOT:
[See attached]
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VIDEQ TRANSCRIPT (Exhibit I)

VideoI Intro Video

{Music playing in hackground)

We live in a heautiful world,

Protecting the Emvirenment should ke the priority, to save our future,
More people will mowe into the big cities, Ecommerce i3 exploding,
Last Mile logistics 18 growing fast and faces multiple challenges,

Using more vehicles with combustion engines will only increase the pollution within our
citles,

It is time for g change,

Cltyfrelghter develops smart electrdc trucks and iInnevative logistic concepts for the Tlast mile®,
to meet the future needs of urban commercigl logistics

Simply replacing fossil fuel operated motors with electric motoms does not entirely sohve the
problem,

Qur concept offers 4 comprehenstwe solution,

The modular design is customizable and our business model utilizes & realistic fast go-to-
market approach with the flexibility to scale-up production quickty.

Check out our campaign page
Become a part of this exciting journey and invest inte Cityfrelghter!

Video II Intelbipent Mobile Hul

Music playing in background,
This iz Cityfreighter's inteligent mobile hubk concept,

The self-sufficient cargo hox will unlead itself andwill have autonomoeus moving capatdlities to
“drive” inte & parking spot,

We anticipate an increasing demand for “mobdle hubs® within the small-scale local delivery
business,



Theze hubs mayhe placed within the inner city houndaries and the content mayhe further
distributed b bicycles, smaller trans port vang and other delivery services for the "last mile®,

Muyltiple mobile hube can be served by one truck,

Other possible applications includemohdle storage, material distdbution or mobile vending
containers,

The integrated phote-voltaiclayers may provide power 1o the pdraulic system, the hack-up
hattery and the data transfer controller of the cargoe hox,

The motdle hub and the truck will be connected to the cloud and communicate via proprietary
software and mobile apps,

infoi@ cityfredghter.com



STARTENGINE SURSCRIPTION PROCESS (Exhihit E)

Platform Compensation

» Az compensation for the services prondded by StantEngine Capital, the issuer is required to
pay to StartEngine Capital a fee consisting of 8 6-8% (six to elght percent) commission
kased on the dollar amount of securities sold in the Offering and pald upon dishursement
of funds from escrow at the time of a closing, The commission is pald in cash and in
securities of the Issueridentical to these offered to the public in the Offering at the sole
discretion of StartEngine Capital, Additonally, the issuer must reimburse certain
expenses related to the Offering, The securities issued to StartEngine Capital, if amy, will
ke of the game clags and hawe the game terms, conditions and dghts a3 the securities being
offered and sold by the 1ssuer on StantEngine Capital’s wehsite,

s Imvestment Cancellations: Imvestors will have up to 48 hours prior 1o the end of the
offering peried to change thelr minds and cancel thelr investment commitments for any
regson, Oncewithin 48 hours of ending, imvestors will not be able to cancel for any neason,
even if they mgke 3 commitment during this period.

» Materlal Changes: Materlal changes to an offering include but are not imited to: A
change in minimym offering amount, change in security prce, change in management,
materal change to financlal information, etc, If an issuer makes a matedal change tothe
offering terms or other information discdlesed, including a change te the offering deadline,
imvestors will he given five business days to reconfirm thedr imestment commitment. If
imvestors do not reconfirm, thedr imestment will be cancelled and the funds will ke
retumed,

» StartEngine Capital will notify investors by emaill when the target offering amount has hit
25%, 50% and 100% of the funding goal, If the issuer hits its goal early, and the minimum
offering period of 21 days has been met, the Issuer can create a new target deadline at
legst 5 business days out, Imvestors will be notified of the new target deg dline vig email
andwill then hawe the oppertundty to cancel up to 48 hours hefore new deadiine,

s Ovensubtscriptions: We require all issuers to acopt oversubacriptions, This may not be
possible if: 1) it vaults an issuer into & different categery for financlal statement
requinements {and they de not have the requistte Ananclal statements); of 2) they reach
31L07TMIn imrestments. In the event of an cvemubecription, shares will he allocated at the
discretion of the issuer,

» If the sum of the imrestment commitments does not equal or exceed the target offering
amount at the offerdng deadline, ne securities will be 3ol in the offering, Imestment
commitments will ke cancelled and committed funds will ke returned.

» If a StartEngine Issuer reaches its target offerdng amount prior to the deadline, i may
conduct an initial closing of the offerng earty if they provide notice of the new offering
deadline at least five business days prior to the new offering deadline (absent 4 material
change that would require an extension of the offerdng and reconfimation of the
imestment commitment), StantEngine will notify investors when the issucr meets its



target offering amount, Thereafter, the issuer may conduct additional closings until the
offering deadline,

Minimym gnd Maximym Imestment Amounts

» Inonder toimeest, to commit te an imestment or to communicate on our platform, users
MUt open an acceunt on StartEngine Capital and provide certain personal and nen-
personal information including information related to income, net worth, and other
imvestments,

» Imvestor Limitations: Investors ane Umited in how much they can imvest ¢n all
crowdfunding offerings durng amy 12-month peried, The Emitation on how much they
can invest depends on thelr net worth (excluding the value of thelr pimary redldence) and
anmual income, If elther their annual income or net worth i less than 3 107,000, then
during any 12-month perled, they can imvest up to the greater of elther $2,200 or 5% of the
lesser of thelr annual income or net worth, If both thetr annual income and networth ane
equal toor more than 307,004, then during any 12-month perod, they can invest up to
10% of annugl inceme or net worth, whicheveris less, but their imestments cannot exceed
507,000



