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

Aquipor Technologies, Inc.
4118 E. 33rd Ave.
Spokane, WA 99223
https://aquipor.com/

Up to $3,930,894.00 in Common Stock at $2.75
Minimum Target Amount: $9,999.00

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: Aquipor Technologies, Inc.

Address: 4118 E. 33rd Ave., Spokane, WA 99223
State of Incorporation: WA

Date Incorporated: October 21, 2015

Terms:

Equity

Offering Minimum: $9,999.00 | 3,636 shares of Common Stock
Offering Maximum: $3,930,894.00 | 1,429,416 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $2.75

Minimum Investment Amount (per investor): $249.20

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the “CEO™), or his or her successor, as the Subscriber’s true and lawful
proxy and attorney, with the power to act alone and with full power of substitution, to,
consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities,
(ii) give and receive notices and communications, (iii) execute any instrument or
document that the CEO determines is necessary or appropriate in the exercise of its
authority under this instrument, and (iv) take all actions necessary or appropriate in
the judgment of the CEO for the accomplishment of the foregoing. The proxy and
power granted by the Subscriber pursuant to this Section are coupled with an interest.
Such proxy and power will be irrevocable. The proxy and power, so long as the
Subscriber is an individual, will survive the death, incompetency and disability of the
Subscriber and, so long as the Subscriber is an entity, will survive the merger or
reorganization of the Subscriber or any other entity holding the Securities. However,
the Proxy will terminate upon the closing of a firm-commitment underwritten public
offering pursuant to an effective registration statement under the Securities Act of
1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Common Stock.

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

Investment Incentives and Bonuses®
Time-Based:
Lead Investor Bonus

Invest within the first 72 hours and receive an additional 20% bonus shares. This is the



best time to invest!

Super Early Investor Bonus

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

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

$249+: Start Engine Owners Bonus

This offer is eligible for the StartEngine Owner’s 10% Bonus program. For details on
this program, please see the Offering Summary section below.

$500+: Making It Rain

Invest $500+ and you will get an additional 5% bonus shares.
$1,000+: The Water Keeper

Invest $1,000+ and receive an additional 10% bonus shares
$5,000+: Big Drip Energy

Invest $5,000+ and receive an additional 15% bonus shares.
$25,000+: The Real Green Deal

Invest $25,000+ and receive an additional 20% bonus shares.
$100,000+: Marguee Investor Exclusive

Invest $100,000+ and receive an additional 35% bonus shares.
*All perks occur when the offering is completed.

*Perks do not stack

The 10% Bonus for StartEngine Shareholders

AquiPor Technologies, Inc.will offer 10% additional bonus shares for all investments

that are committed by investors that are eligible for the StartEngine Crowdfunding
Inc. OWNer's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for anvy shares
they purchase in this offering. For example, if you buy 100 shares of Common Stock at
$2.75/ share, you will receive and own 110 shares for $275. 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 investors eligibility period. Investors eligible
for this bonus will also have priority if they are on a waitlist to invest and the company
surpasses its maximum funding goal. They will have the first opportunity to invest
should room in the offering become available if prior investments are canceled or fail.

Investors will only receive a single bonus, which will be the highest bonus rate they
are eligible for.

The Company and its Business

Company Overview

AquiPor is in the business of engineering, procurement, and construction
management of stormwater and mixed-utility infrastructure projects. The Company is
currently developing proprietary building material technologies and engineering
technologies to address this infrastructure market opportunity. As a specialty
Engineering, Procurement, Construction Management (E.P.C.M.) company, AquiPor is
focusing on localized stormwater management, grey water infiltration, aquifer
recharge, and mixed utility broadband and renewable energy applications. AquiPor's
flagship technology is a permeable hardscape material that is similar to concrete, but
which allows rainwater to flow through it without clogging from debris. This material
in conjunction with our additional engineering technologies aims to help cities and
developers manage large volumes of stormwater and mitigate the impacts of urban
flooding.

Competitors and Industry

The stormwater industry relies primarily on two modes of management: grey
infrastructure, which includes subterranean stormwater tanks, pipes, and conveyance
systems, and green infrastructure which uses development techniques that mimic
natural hvdrology onsite. AquiPor will indirectly compete with companies and
contractors that provide the component materials of grey infrastructure systems as
well as construction material companies that manufacture, market and sell permeable
pavement solutions such as pervious concrete and interlocking permeable pavers.
Grey infrastructure engineering companies include StormTunnel. Construction
material companies developing permeable pavers include Belgard, Cemex, and True
Grid pavers amongst many others. However, we do not view these as competitors, but
rather as future potential licensees of our technology.

Current Stage and Roadmap

AquiPor is currently in the proof-of-concept stage of business development which
includes setting up early manufacturing for our permeable concrete as well as
designing, engineering, and constructing a full-size project mock up. The mock up will
represent a neighborhood-sized application of our technologies. Subsequent to
construction of the mock up we are targeting a neighborhood project installation and
once achieved, we will then look to expand our business model into new communities
and cities. In the near term, we will also be subjecting our material technology to



rigorous regulatory testing with the intention of getting state and federal approvals as
the first permeable hardscape material capable of water treatment standards. The
types of projects we are pursuing are "neighborhood scale”’, and are thus large
construction projects.

The Team

Officers and Directors

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

e Position: Chief Executive Officer & Director
Dates of Service: January 03, 2016 - Present
Responsibilities: To direct and evolve our company's market and business
development strategy, oversee product R&D, direct fundraising efforts, budget,
and allocate capital for Company objectives.

Name: Randy Squires

Randy Squires's current primary role is with Partition Specialties. Randy Squires
currently services 1 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Director
Dates of Service: August 27, 2019 - Present
Responsibilities: Support the CEO and provide advisory services for the
company, manage resources, and provide business support.

Other business experience in the past three years:

e Employer: Partition Specialties
Title: President
Dates of Service: January 01, 1998 - Present
Responsibilities: Oversees all operations.

Name: David Martin

David Martin's current primary role is with Retired. David Martin currently services 1
hours per week in their role with the Issuer,

Positions and offices currently held with the issuer:



e Position: Director
Dates of Service: August 27, 2019 - Present
Responsibilities: Support the CEO and provide advisory services for the
company, manage resources, and provide business support.

Other business experience in the past three years:

¢ Employer: Multicare Valley Hospital
Title: COO
Dates of Service: January 01, 2009 - December 31, 2019
Responsibilities: Oversees all operations of Valley Hospital.

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

e Position: Vice President - Market Development
Dates of Service: January 20, 2016 - Present
Responsibilities: Kevin interfaces with architects, engineers, and end-users and
develops new market opportunities. Kevin also reviews contracts as another "set
of eyes" for the CEO.

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 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 be 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 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 vour 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 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 common stock in the amount of up to $4,000,000 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.”

We may not have enough capital as needed and may be required to raise more capital.
We anticipate needing access to credit in order to support our working capital
requirements as we grow. Although interest rates are low, it is still a difficult
environment for obtaining credit on favorable terms. If we cannot obtain credit when
we need it, we could be forced to raise additional equity capital, modify our growth



plans, or take some other action. Issuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our
equity below its current price. If so, your investment could lose value as a result of this
additional dilution. In addition, even if the equity is not priced lower, your ownership
percentage would be decreased with the addition of more investors. 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 vour 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.

We are reliant on one main type of service

AquiPor currently relies on one technology for the manufacturing of its products. We
are therefore dependent upon this technology for the successful manufacturing of
current and future products.



We may never have an operational product or service

It is possible that there may never be an operational product or service for the
Company 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 Company’s making a determination that the business model, or some
other factor, will not be in the best interest of Company and its
stockholders/members/creditors.

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

The Company’s products and services are currently under development, and its
business plan is subject to a high degree of uncertainty. As a result, there can be no
assurance that (i) the proposed business will be successful, (ii) a significant market
will develop for products and services such as those contemplated by the Company, or
(i11) if such market develops, the Company’s own products and services will win
widespread market acceptance.

Developing new products and technologies entails significant risks and uncertainties
We are currently in the proof-of-concept stage of our venture. Delays or cost overruns
in the development of our technologies, and/or 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 Voting Rights

The Common Stock that an investor is buying has voting rights attached to them.
However, you will be part of the minority shareholders of the Company and have
agreed to appoint the Chief Executive Officer of the Company (the “CEQ”), or his or
her successor, as your voting proxy. You are trusting in management discretion in
making good business decisions that will grow your investments. Furthermore, in the
event of a liquidation of our company, vou will only be paid out if there is any cash
remaining after all of the creditors of our company have been paid out.

You are trusting that management will make the best decision for the company
You are trusting in management discretion. You are buying securities as a minority
holder, and therefore must trust the management of the Company to make good
business decisions that grow 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 yet been accepted will have the
right to withdraw their subscriptions and get their money back. Investors whose
subscriptions have already been accepted, however, will already be our 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

AquiPor Technologies, Inc. was formed on October 21, 2015 and has been primarily
engaged in Research & Development since its inception. 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. AquiPor Technologies, Inc. has incurred a net loss and has had limited revenues
generated since inception. There is no assurance that we will be profitable in the next
3 years or generate sufficient revenues to pay dividends to the holders of the shares.

We are an early stage company and have limited revenue and operating history
The Company has a short history, and effectively very little revenue. If you are



investing in this company, it’s because you think that AquiPor's technologies and
product concepts are a good idea, that the team will be able to successfully market,
and sell the product or service, that we can price them right and sell them to enough
peoples so that the Company will succeed. Further, we have never turned a profit and
there is no assurance that we will ever be profitable.

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
owns trademarks, copyrights, Internet domain names, exclusive licensing rights to
patents and pending patents, and trade secrets. We believe one of the most valuable
components of the Company is our array of licensing rights in 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.

We have pending patent approval’s that might be vulnerable

One of the Company's most valuable assets is its licensing rights to sensitive patents
and patents pending. These intellectual property rights may not be registered with the
proper authorities. 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 due to its unregistered intellectual property.

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 technology rights 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 technology rights are deemed unenforceable, the
Company will almost certainly lose any potential revenue it might be able to raise by
entering into sub-licenses. 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

Intellectual property 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 licensing rights 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 patent licensing rights could have adverse consequences for the Company,
including undermining the credibility of our intellectual property, reducing our ability
to enter into sub-licenses, and weakening our attempts to prevent competitors from
entering the market. As a result, if we are unable to enforce our intellectual property
rights because of the cost of enforcement, your investment in the Company could be
significantly and adversely affected.

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

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 emplovyee fit. If we are
unable to attract, hire and retain the right talent or make too many hiring mistakes, it
is likely our business will suffer from not having the right employees in the right
positions at the right time. This would likely adversely impact the value of your
investment.

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

QOur ability to sell our products and services is dependent on outside government
regulation, such as federal, state, and local regulatory bodies and their laws. The laws
and regulations concerning the selling of product may be subject to change and if they
do then the selling of product may no longer be in the best interest of the Company.
At such point the Company may no longer want to sell product and therefore your
investment in the Company may be affected.

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 providing technology, engineering, manufacturing, construction, 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.

The Company is vulnerable to hackers and cyber-attacks

Even though we are not an internet-based business, we may still be vulnerable to
hackers who may access our proprietary data. Any cyber attack on AquiPor
Technologies, Inc. could disrupt our business and materially negatively impact our



financial condition and business.

Dependence Upon Key Personnel.

The Company’s success will depend largely upon the performance of its founder and
executive officer, GREG JOHNSON. The loss of the services of any of these individuals
would have a materially adverse effect on the company. In addition, the company will
need to attract and retain skilled and experienced sales and technical staff to
successfully accomplish its business plan. Competition for experienced personnel in
the materials science and technology industries is intense. In the event that the
Company is unable to attract and retain additional skilled staff, or if the Company
loses the services of any of its key personnel, there can be no assurance that they
could be easily replaced by individuals with similar contacts, experience and skills.

Recruiting and Retaining Technical Personnel.

Our success depends to large part upon our ability to recruit and retain highly skilled
workers, both as employees and as independent contractors. Additionally, we believe
that the technological and creative skills of our personnel are essential to establishing
and maintaining a leadership position, particularly in light of the fact that our
intellectual property, once sold to the public market, may be easily replicated. The
competition for such personnel is intense, and we may not be successful in retaining
or recruiting such personnel. In seeking qualified personnel, we are required to
compete with companies having greater financial and other resources than our
Company. In addition, we may need to substantially increase the compensation,
bonuses, stock options or other fringe benefits offered to employees in order to attract
and retain such personnel. The additional costs that may be incurred in retaining or
attracting new personnel may have a material adverse affect on our product launches
and its operating results.

Rapid Technological Change.

To remain competitive, the Company must develop new products and enhance and
improve its exiting products and components. New building materials are
characterized by rapid technological change, changes in user and customer
requirements and preferences, frequent new product and service introductions
embodying new technologies and the emergence of new industry standards and
practices that could render the Company’s existing proprietary technology and
systems obsolete. The Company’s success will depend, in part, on its ability to develop
or license state of the art technologies useful in its business, enhance its existing
services, develop new services and technology that address the increasingly
sophisticated and varied needs of its prospective customers, and respond to
technological advances and emerging industry standards and practices on a cost-
effective and timely basis. There can be no assurance that the Company will be
successful in continuing to develop and market on a timely and cost-effective basis
fully functional product enhancements or new products that respond to technological
advances by others, or that it is enhanced and new products will achieve market
acceptance. If the Company is unable, for technical, legal, financial or other reasons,
to anticipate or respond adequately to changes in technology and customer
preferences, or any significant delays in product development or introduction, would



have a material adverse effect on the Company’s business, financial condition and
results of operations.

Arbitrary Price of Conversion Shares.

The price of the Common Stock offered hereby bears no relationship to the Company’s
assets, book value, potential earnings or any other recognized criteria of value.

Factors considered in calculating the per share price were the business in which the
Company proposes to engage, estimates of the business potential of the company, an
assessment of the Company’s management, the general condition of the securities
markets, the demand for similar securities of comparable companies and other factors
believed by the company’s management to be relevant.

Rapid Technological Change

To remain competitive, the Company must develop new products and enhance and
improve its existing products and components. New building materials are
characterized by rapid technological change, changes in user and customer
requirements and preferences, frequent new product and service introductions
embodying new technologies and the emergence of new industry standards and
practices that could render the Company’s existing proprietary technology and
systems obsolete. The Company’s success will depend, in part, on its ability to develop
or license state of the art technologies useful in its business, enhance its existing
services, develop new services and technology that address the increasingly
sophisticated and varied needs of its prospective customers, and respond to
technological advances and emerging industry standards and practices on a cost-
effective and timely basis. There can be no assurance that the Company will be
successful in continuing to develop and market on a timely and cost-effective basis
fully functional product enhancements or new products that respond to technological
advances by others, or that it is enhanced and new products will achieve market
acceptance. If the Company is unable, for technical, legal, financial or other reasons,
to anticipate or respond adequately to changes in technology and customer
preferences, or any significant delays in product development or introduction, would
have a material adverse effect on the Company’s business, financial condition and
results of operations.

Significant Capital Requirements; Future Need for Additional Financing.

The Company’s capital requirements will continue to be significant and there can be
no assurance that the Company will achieve any significant revenues in the
foreseeable future. Since its inception, the Company has been substantially dependent
upon contributions from its founders. The Company anticipates that the net proceeds
of its offering will only be sufficient to fund the development and marketing of a
prototype product (assuming the sale of all of the Shares offered hereby). If less than
the maximum number of Shares of Common Stock offered hereby are sold, or if the
Company has miscalculated the financial resources required to complete the task, the
Company will be unable to launch its product without additional financing. The
Company has no current arrangements with respect to, or potential sources of,
additional financing. There can be no assurance that any additional financing will be
available to the Company when needed, on commercially reasonable terms, or at all.



Any inability to obtain additional financing when needed would have a material
adverse effect on the Company, requiring it to curtail in possible cease its operations.
A prospective purchaser of Shares should also be aware that, even if the Company
were to succeed in raising financing through a public offering or any other sale of any
equity or convertible debt securities, such a financing will likely dilute the interest of
the Company’s then-existing shareholders (including the holders of Common Stock).

Unreliability of Projections

If the Investor has been provided with projections, forecasts and models (the
“Projections”) of the Company’s future performance, the assumptions and estimates
underlying the Projections are inherently uncertain and, though they may be
considered reasonable by the Company, are subject to significant business, economic,
and competitive uncertainties, many of which are beyond the control of the Company.
The Projections assume, among other things, that the Company completes the
Offering and obtains $3,930,000.80 in proceeds therefrom. If the Company fails to
complete the Offering in full or fails to realize its projected sales in the time frames
projected, the Company is unlikely to meet the fiscal performance anticipated in the
Projections. In any event, even if the company raises $4,000,000 in the Offering, there
can be no assurance that the Projections will be realized. The Company’s actual results
in the future will vary from the Projections and those variations may be material. The
Company does not intend to update the Projections.

Unproven Products

The Company’s products and services are in the early stages of development, and its
business plan is subject to a high degree of uncertainty. As a result, there can be no
assurance that (i) the proposed business will be successful, (ii) a significant market
will develop for products and services such as those contemplated by the Company, or
(iii) if such market develops, the Company’s own products and services will win
widespread market acceptance.

Developing Market,; Rapid Technological Changes and New Products

The market for our products and services is rapidly evolving and is characterized by
evolving standards and customer demands and an increasing number of market
entrants who have introduced or developed technologies for new porous paving
materials and stormwater treatment technologies. Our future success will depend to
some extent on the features and reliability of our products and services in response to
both evolving demands of the marketplace and competitive product offerings.
Consequently, there can be no assurance that we will be successful in developing,
integrating or marketing such products or services.

Retention of Control by Present Stockholders

As of March 15, 2021 the Company’s founders and executive officers own, of record
and beneficially, a majority of the Company’s issued and outstanding Common Stock
(10,095,455 Shares). The Company’s founders will therefore remain in effective
control of the company with the ability to elect all of the Company’s directors and to
authorize certain corporate transactions which require stockholder approval, in each
case without concurrence of the Company’s minority stockholders (including holders



of Common Stock).

Lack of Marketability and Liquidity of the Common Stock

There is no public market for the Common Stock into which such Stock is convertible,
and there can be no assurance that a public market for the Common Stock will ever
develop. Consequently, investors should be prepared to remain shareholders of the
Company indefinitely. The Common Stock into which it is convertible has been
registered under the Securities Act of 1933, as amended (the “Act”), or any state
securities laws. The Company has no present intention to register the Common Stock
issuable upon conversion thereof under the Act or state securities laws. The Common
Stock issuable upon conversion thereof may be sold or transferred except pursuant to
either: (A) an effective registration statement under the Act and any applicable state
securities laws; or (B) an opinion of counsel satisfactory to the Company to the effect
that such registration is not required.

Intense Competitions; Limited Effect of Laws Protecting Proprietary Technology

The market for new technologies in the building materials industry is competitive and
subject to rapid technological change. Many of the Company’s competitors are
established enterprises that possess greater name recognition, established customer
bases and significantly greater financial, technical and marketing resources than the
Company. The Company is relying upon copyright and trade secret law to protect its
technology and there can be no assurance that such laws will prevent competitors
from appropriating the Company’s technology or products.

Proprietary Rights and Risk of Infringement

The Company relies primarily on a combination of patent, copyright, trademark and
trade secret laws, confidentiality procedures and contractual provisions to protect its
proprietary rights. The Company also believes that factors such as the technological
and creative skills of its personnel, new product developments, frequent product
enhancements, name recognition and reliable product maintenance are essential to
establishing and maintaining a technological leadership position. The Company seeks
to protect its licensed patents and patents pending, software, documentation and
other written materials under trade secret and copyright laws, which afford only
limited protection. There can be no assurance that others will not develop
technologies that are similar or superior to the Company’s technology. Despite the
Company’s efforts to protect its proprietary rights, unauthorized parties may attempt
to copy aspects of the Company’s products or to obtain and use information that the
Company regards as proprietary. There can be no assurance that the Company’s
means of protecting its proprietary rights in the United States or abroad will be
adequate or that competition will not independently develop similar technology. The
Company is not aware that it is infringing any proprietary rights of third parties. There
can be no assurance, however, that third parties will not claim infringement by the
Company of their intellectual property rights. Any such claims, with or without merit,
could be time consuming to defend, result in costly litigation, divert management’s
attention and resources, cause product shipment delays or require the Company to
enter into royalty or licensing agreements, such royalty or licensing agreements, if
required, may not be available on terms acceptable to the Company, if at all. In the



event of a successful claim of product infringement against the Company and failure
or inability of the Company to license the infringed or similar technology, the
Company’s business, financial condition and results of operations would be materially
and adversely affected.

New Technology Acquisitions

The Company is currently negotiating an option to purchase the licenses to new
cement, utility, and water distribution technologies. The long term viability of these
new technologies cannot be guaranteed and the terms of these licensing agreements
may include a cash payment and some equity, which will be negotiated on a best
efforts basis.

We Do Not Expect to Pay Dividends in the Near Term and the Offering Price of the
Shares Is Not Based on Quantifiable Measures of Value.

The Company does not anticipate payment of any cash dividends on its Common
Stock in the near term. The Offering Price of the Shares has been determined by
valuation metrics performed by the Company and bears no relationship to the
Company’s assets or book value.

Reliance on 3rd Party Technology & Engineering Partners

AquiPor's technology, engineering, and supply rights are licensed from third party
companies. Therefore, the Company relies on the performance of third parties for its
main products and services. Any disruption to the performance or solvency of these
third parties could have an adverse result on the Company.

Reliance on Private Project Financing

Initially, the Company’s business model will rely on private project financing in lieu of
public financing. Therefore, the Company’s early success will depend on certain
financial market conditions and factors not necessarily in its control. Adverse market
conditions may cause delays and the Company’s inability to deliver projects in a
timely manner.

Licensing Agreements

The Company has entered into a Licensing Agreement with RJSK, L.L.C., a
Washington state Limited Liability Company. Said license includes the technology,
processes, and know-how related to U.S. Patent No. 9,943,791, entitled Unitized
Formed Construction Materials and Methods for Making the Same, the Continuation-
In-Part Patent Application No. 16/602,641, as well as the technology, processes, and
know-how related to U.S. Patent No. 10,106,463 entitled Mineral Based Porous Sand
and Methods for Making Mineral Based Porous Sand, the U.S. Patent 10,486, 984
entitled Road Surface Covering System, and International Application No. PCT/U.S.
1,600,087; all specifically for use in permeable pavers or novel permeable hardscape
drainage materials for use in stormwater management. Per the licensing agreement,
AquiPor is to pay a running rovyalty of 10% of net sales for each product sold, or an
annual minimum royalty of $25,000. AquiPor also recently executed a paid-for option
to license new cement technologies and the Engineering, Procurement, Construction
Management rights to new multi-utility infrastructure technologies which are



unproven and subject to further proof-of-concept and third party validation. The
option agreement is with Yellow Core Holdings, LLC, a private technology company,
as represented by the inventor of the technologies referred to.



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.

Number

of Type of

Stockholder Name Security [Percentage
IS iti
ecurities ed

Owned

JKS International, LLC (Greg Johnson, Managing
M -21% -M hip | fIK

EITI]:IEI: % Ember:-:: ip Interests of JKS _ |5.595.455 Common 20.5
International, LLC & Kevin Kunz - 22% - Membership Stock
Interests of JKS International, LLC)

Frontier Assets, LLC (Matthew F. R Il - 50% - C
rontier s..se s, (Ma ew_ usse 4,500,000 ommon 246
Membership Interests of Frontier Assets, LLC),

Stock

The Company's Securities

The Company has authorized Common Stock, and Preferred Stock. As part of the

Regulation Crowdfunding raise, the Company will be offering up to 1,429,416 of
Common Stock.

Common Stock

The amount of security authorized is 90,000,000 with a total of 18,316,448
outstanding.

Voting Rights

One vote per share. Please review Material Rights below.
Material Rights

Voting Rights of Securities sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the “CEOQ™), or his or her successor, as the Subscriber’s true and lawful
proxy and attorney, with the power to act alone and with full power of substitution, to,
consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities,
(ii) give and receive notices and communications, (iii) execute any instrument or
document that the CEO determines is necessary or appropriate in the exercise of its
authority under this instrument, and (iv) take all actions necessary or appropriate in
the judgment of the CEO for the accomplishment of the foregoing. The proxy and
power granted by the Subscriber pursuant to this Section are coupled with an interest.
Such proxy and power will be irrevocable. The proxy and power, so long as the
Subscriber is an individual, will survive the death, incompetency and disability of the




Subscriber and, so long as the Subscriber is an entity, will survive the merger or
reorganization of the Subscriber or any other entity holding the Securities. However,
the Proxy will terminate upon the closing of a firm-commitment underwritten public
offering pursuant to an effective registration statement under the Securities Act of
1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Common Stock.

Other Material Voting Rights

Shareholder Voting Requirements for Certain Transactions. To be adopted by the
shareholders, (1) an amendment of the Articles of Incorporation; (2) a plan of merger
or share exchange; (3) a sale, lease, exchange, or other disposition of all, or
substantially all, of the Corporation’s assets, other than in the usual and regular
course of business; or (4) a dissolution of the Corporation, must be approved by each
voting group of shareholders entitled to vote thereon by a majority of all the votes
entitled to be cast by that voting group.

Stock Options and Stock Warrants

AquiPor has declared an option pool of 1,500,000 shares of common stock for existing
and future emplovyees, advisers, and contractors. Of the current pool, 632,500 options
have been granted and are fully vested pursuant to the Company's stock option plan.
Of the current pool, an additional 406,819 options have been reserved but have vet to
be granted.

The Company has also granted 566,000 stock warrants which have also fully vested.
Preferred Stock

The amount of security authorized is 10,000,000 with a total of 0 outstanding.
Voting Rights

Not currently designated.
Material Rights

The Preferred Stock may be issued from time to time in one or more series in any
manner permitted by law and the provisions of the Articles of Incorporation, as
determined from time to time by the Board of Directors.

As of May 2021, the Board has not designed any series or class of preferred stock.

What it means to be a minority holder

As a minority holder of Common Stock of this offering, you have granted your votes
by proxy to the CEO of the Company. Even if you were to receive control of your
voting rights, as a minority holder, yvou will have limited rights in regards to the



corporate actions of the company, including additional issuances of securities,
company repurchases of securities, a sale of the company or its significant assets, or
company transactions with related parties. Further, investors in this offering may
have rights less than those of other investors, and will have limited influence on the
corporate actions of the company.

Dilution

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

If the company decides to issue more shares, an investor could experience value
dilution, with each share being worth less than before, and control dilution, with the
total percentage an investor owns being less than before. There may also be earnings
dilution, with a reduction in the amount earned per share (though this typically occurs
only if the company offers dividends, and most early stage companies are unlikely to
offer dividends, preferring to invest any earnings into the company).

Transferability of securities

For a year, the securities can only be resold:
e Inan IPO;
e To the company;
* To an accredited investor; and

® To a member of the family of the purchaser or the equivalent, to a trust
controlled by the purchaser, to a trust created for the benefit of a member of the
family of the purchaser or the equivalent, or in connection with the death or

divorce of the purchaser or other similar circumstance.

Recent Offerings of Securities

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

e Name: Common Stock
Type of security sold: Equity
Final amount sold: $1,395,400.00
Number of Securities Sold: 5,088,178



Use of proceeds: R&D and Product & Market Development
Date: March 03, 2020
Offering exemption relied upon: 506(b)

¢ Name: Common Stock
Type of security sold: Equity
Final amount sold: $1,069,100.91
Number of Securities Sold: 1,045,938
Use of proceeds: Operating expenses and R&D.
Date: September 23, 2020
Offering exemption relied upon: Regulation CF

e Name: Common Stock
Type of security sold: Equity
Final amount sold: $120,000.00
Number of Securities Sold: 66,332
Use of proceeds: Development
Date: April 09, 2021
Offering exemption relied upon: Section 4(a)(2)

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:

AquiPor is a pre-revenue company focusing on the Research & Development of new
technologies, products, and markets. Our financial statements reflect R&D expenses
and have been similar year to year since the formation of the company.

Along with technology and market R&D, AquiPor is currently in the feasibility stage of
growth and is pursuing significant capital financing to fund future endeavors.
Consequently, the Company’s primary operations in 2020 consisted of internal R&D,
assisting related parties in the R&D of various hardscape technologies and patenting,
licensing activities, and marketing in 2020.



Therefore, nearly all operating expenses are associated in some manner with either
research and development or financing acquisition.

AquiPor had revenue of $25,000 in the year ending 2020. We had no cost of sales or
gross margins in 2020. The Company’s expenses consist of, among other things,
consulting fees, professional service fees, patenting service fees, compensation and
benefits, royalty fees, marketing fees, and general and administrative expenses. Total
operating expenses in 2020 were $977,466, representing an increase from 2019 due to
increases in the aforementioned R&D, marketing, and technology licensing activities.

Historical results and cash flows:

Historically AquiPor has been a pre-revenue startup company engaged in R&D and
market development for its products. Cash flows are expected to increase in the
future, with an anticipated increase in wages (new hires), R&D activities, sales and
marketing, and technology acquisition activities. Stock-based compensation, wages,
and consulting fees are expected to grow as AquiPor hires new emplovyees, begins
market feasibility studies, and goes to market. In the past, the cash needed for
operations was generated through the sale of equity (common stock). It is expected
that this will continue into the future, as the Company intends to raise capital through
common equity offerings, but this will be augmented by revenue that is generated by
the sale of the Company’s goods and services.

Liquidity and Capital Resources

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

AquiPor currently has $93,976 cash on hand and available credit of $2,587 on a
$25,000 revolving line of credit with US Bank.

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?)

The funds of this campaign are important but not critical for ongoing company
operations, as we currently have adequate cash on hand and secondary financing
options at our disposal.

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?)

The funds from this campaign are necessary to the viability of our company from a
growth perspective as we move into the next stages of marketing and sales operations.
We have historically been engaged in Research & Development, and the funds from



this campaign will be used for marketing, sales, and corporate development growth.
The majority of company funds as we move into the next phase of operations will be
from this crowdfunding campaign.

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

If we raised the minimum, we would be able to operate for roughly 2.5 months based
on our burn rate of $40k per month. Our current burn goes toward normal operating
expenses (headcount, insurance, revolving debt payments), marketing, and some
continuing R&D expenses. In the event we raised the minimum and needed to cut
expenses, we have the ability to trim our burn rate to $22k per month, which would
give us roughly 4.5 months of runway.

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

At a current burn rate of $40k, if we raised the maximum %3,093,000 in the CF, we
would be able to operate for roughly 77 months. However, we have aggressive growth

and hiring plans that will increase our burn rate and give us a runway of 18-24 months.

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

Future sources of additional capital may come from private equity financing and

strategic partnerships (ie. franchising or licensing). We may also entertain subsequent
private financing.

Indebtedness

e Creditor: US Bank
Amount Owed: $21,315.00
Interest Rate: 21.0%

e Creditor: Petra World LLC
Amount Owed: $103,250.00
Interest Rate: 3.5%
Maturity Date: December 31, 2025
Interest only payments begin 12/31/2023

e Creditor: Yellow Core Holdings, LLC
Amount Owed: $3,200.00



Interest Rate: 3.5%
Maturity Date: December 31, 2026
Interest only payments beginning 12/351/2024

Related Party Transactions

¢ Name of Entity: Yellow Core Holdings
Names of 20% owners: Matthew Russell
Relationship to Company: AquiPor has an option agreement in place to license
technology from Yellow Core.
Nature / amount of interest in the transaction: Yellow Core owes AquiPor
$27,813 for loans made over the course of time to facilitate co-development and
R&D work.
Material Terms: The loans made to Yellow Core, LLC over time have totaled
$27,813 and were set up to accrue interest at 3.5% APR and to be paid back
12/31/2026, with interest-only payments beginning on 12,/31,/2024. Additionally,
Yellow Core made a $3,200 loan to AquiPor which was also set up to be paid
back 12/31/2026 and to accrue interest at 3.5%. A net payment will be made to
AquiPor at maturity to account for this loan.

e Name of Entity: R]SK, LLC
Names of 20% owners: JKS International, LLC and Frontier Assets, LLC
Relationship to Company: AquiPor licenses technology from RJSK, LLC.
Nature / amount of interest in the transaction: AquiPor licenses technology from
RJSK, LLC. As part of technology co-development work, AquiPor has made loans
to RJSK over time. The bulk of the loan was satisfied when AquiPor paid its
licensing fee in 2020. However, there remains a balance due to AquiPor in the
amount of $1,049.57 which accrues interest at 3.5% annually. It is agreed that
the loan balance will be satisfied in a future net royalty payment.
Material Terms: Due to AquiPor: $1,049.57. Interest accrues at 3.5% per annum
with pay back date 12/51,/2026. Interest only payments beginning 12,31,/2024,
however, this loan will be satisfied during the next minimum annual royalty
payment from AgquiPor.

¢ Name of Entity: Petra World, LLC
Names of 20% owners: Matthew Russell
Relationship to Company: Co-development work with AquiPor on brick
technology. Matthew Russell, a major shareholder of AquiPor is also a major
shareholder of Petra World
Nature / amount of interest in the transaction: AquiPor owes Petra World
$103,250 pursuant to various loans made made in 2018 to facilitate Research &
Development of permeable, clay-based bricks.
Material Terms: AquiPor owes Petra World $103,250 in total loans, with interest
accruing at 3.5% per annum. Pay back dates range from 7/26,/2023 to 10/25/2023.
The loan terms and re-payment may be negotiated pursuant to a technology



licensing agreement between the companies.

¢ Name of Entity: J[KS International, LLC
Names of 20% owners: Greg Johnson
Relationship to Company: 20%+ Owner
Nature / amount of interest in the transaction: AquiPor has made two loans to
JKS, totaling $1,600. These loans were set up to accrue interest at 3.5% annually
and the loans mature in 2026.
Material Terms: All outstanding financing arrangements bear interest at 3.5%
per annum with a maturity date of 12/31/2026

Valuation

Pre-Money Valuation: $50,370,232.00
Valuation Details:

AquiPor set its valuation internally, using a combination of the scorecard valuation
method and market comparison model to arrive at our pre-money valuation.

In our market comparison model, we used the valuations of similar stage companies in
the cleantech and climate technology spaces, according to resources such as
crunchbase and pitchbook.

Due to the unique technology offerings of our company, we did not find a direct
comparison but took into account the valuations of various venture-backed companies
in the stormwater space, as well as pre-revenue climate tech companies that have
merged with SPACs at valuations exceeding $250M, and we also looked at the recent
financings of “green cement” companies and climate capture companies which ranged
in valuations from between $60M to over $300M.

Further consideration was given to the following factors: our intellectual properties
and technology rights, the size of the market opportunity, significant potential for
future sales in the green infrastructure market, our current management team, recent
business developments, current market financial conditions, the status of recent
product development efforts, the competitive landscape, and the valuation of our last
funding round, which came from strategic industry investors. Based on all of these
factors, we arrived at our pre-money valuation.

The pre-money valuation has been calculated on a fully diluted basis. In making this
calculation, we have assumed: (i) all preferred stock is converted to common stock;
(i) all outstanding options, warrants, and other securities with a right to acguire
shares are exercised; and (iii) any shares reserved for issuance under a stock plan are
issued.

Use of Proceeds



If we raise the Target Offering Amount of $9,999.00 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%

o Working Capital
96.5%
Our working capital needs are very low, but we will use some of our proceeds to
service a small amount of revolving debt.

If we raise the over allotment amount of $3,930,894.00, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
3.5%

o Marketing
20.0%
Targeted marketing campaigns targeting municipalities, large private
developers, and the architectural, engineering, and contractor (AEC) community.
PR. Paid ads (television and social media)

o Research & Development
15.0%
Our R&D budget will include product and market development with
manufacturing partners, in-field monitoring of installations, and state and
federal regulatory testing to include T.A.P.E. (Technology Assessment Protocol-
Ecology) and the National Stormwater Testing and Evaluation for Products and
Practices (STEPP) to prove our concrete product as a water treatment
technology.

o Working Capital
10.0%
Roughly 10% of raised capital will be set aside as working capital to take care of
short-term operating expenses, short-term debt, and day-to-day expenses.

e (Operations
9.0%
Up to 9% of the funds raised will be used to cover operating expenses such as
insurances, equipment, and rent.

o Company Employment
27.5%
A portion of funds raised will be used to cover payroll for current management
as well as cover the costs of new hires. This line item is expected to be one of our
larger line items in our growth plan as we expect to hire talented engineering
and executive personnel.



e [ntellectual Properties
15.0%
AquiPor is earmarking up to 15% of funds for the future acquisition of new
technology licensing and engineering (EPCM) rights, as well as to service and
keep in place its existing licenses to USPTO and international 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
https://aquipor.com/ (https://aquipor.com/investors).

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

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

(2) 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 any payment in full of debt securities or any
complete redemption of redeemable securities; or

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

Updates



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

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR Aquipor
Technologies, Inc.

[See attached]
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors and Shareholders of Aquipor Technologies, Inc.

Opinion on the Financial Statements

We have audited the accompanying statements of financial position of Aquipor Technologies, Inc. (“the Company”)
as of December 31, 2020 and 2019, and the related statements of operations, stockholders’ equity (deficit), and
cash flows for each of the years in the two-year period ended December 31, 2020, and the related notes (collectively
referred to as the financial statements). In our opinion, the financial statements present fairly, in all material respecis,
the financial position of the Company as of December 31, 2020 and 2019, and the results of its operations and its
cash flows for each of the years in the two-year period ended December 31, 2020, in conformity with accounting
principles generally accepted in the United States of America.

Going Concern

The accompanying financial statements have been prepared assuming that the Company will continue as a going
concern. As discussed in Note 6 to the financial statements, the Company has an accumulated deficit, net losses,
and negative cash flows from operations. These factors raise substantial doubt about the Company's ability to
continue as a going concern. Management's plans in regard to these matters are also described in Note 6. The
financial statements do not include any adjustments that might result from the outcome of this uncertainty.

Basis for Opinion

These financial statements are the responsibility of the Company's management. Our responsibility is to express
an opinion on the Company's financial statements based on our audits. We are a public accounting firm registered
with the Public Company Accounting Oversight Board (United States) (PCAORB) and are required to be independent
with respect to the Company in accordance with the U.5. federal securities laws and the applicable rules and
regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan
and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement, whether due to error or fraud. The Company is not required to have, nor were we engaged to perform,
an audit of its internal control over financial reporting. As part of our audits, we are required to obtain an
understanding of internal control over financial reporting, but not for the purpose of expressing an opinion on the
effectiveness of the Company's internal control over financial reporting. Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the financial statements,
whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included
examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audits
also included evaluating the accounting principles used and significant estimates made by management, as well as
evaluating the overall presentation of the financial statements. We believe that our audits provide a reasonable
basis for our opinion.

it »?—,‘ {m@y T, Fece

We have served as the Company’s auditor since 2018.

Spokane, Washington
July 26, 2021



AQUIPOR TECHNOLOGIES, INC

STATEMENTS OF FINAMCIAL POSITIOMN
As of December 31, 2020 and 2019

ASSETS
2020 20149
CURRENT ASSETS:
Cash % 437418 5 154,511
PROPERTY, PLANT AND EQUIPMENT
net of accumulated depreciation 405 1,214
LONG-TERM ASSETS:
Due from related parties 37.962 159,306
Interest receivable 15,938 10,383
Total long-term assets 53,900 169,689
5 491,723 % 355414
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES:
Accounts payable and accrued expenses b 40,580 5 36,495
LONG-TERM LIABILITIES:
Due to related parties 106,450 117.953
Accrued interest 12,413 7.022
Total long-term liabilities 115,863 124,975
Total habihties 159,443 161,470
COMMITMENTS AND CONTINGENCIES - -
STOCKHOLDERS EQUITY
Common stock ($.001 par): 90,000,000 authorized,
16,134,119 and 15,038,181 issued and outstanding
as of 2020 and 2019, respectively 16,134 15,038
Preferred stock ($.001 par): 10,000,000 authorized.
none outstanding - -
Additional paid-in capital
Common stock 2217387 1,355,362
Stock warrants 628,912 423,002
Total additional paid-in capital 2,846,299 1,778,364
Retained earnings {deficit) (2,530,153) (1,599,458)
Total stockholders' equity 332,280 193,944
% 491,723 5 355414

See the accompanying notes to these financial statements.
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AQUIPOR TECHNOLOGIES, INC

STATEMENTS OF OPERATIONS

For the Years Ended December 31, 2020 and 2019

OPERATING EXPENSES

Consulting fees

Professional services

Patenting services

Payroll to benefits

Depreciation

Licensing fees

Rovalty fees

Supplies

Insurance

Stock-based compensation

Marketing

General and adminmistrative
Total operating expenses

Total income (loss) from operations

OTHER INCOME (EXPENSES)

Interest income
PPP loan forgiveness
Related party loan forgiveness
Interest expense
Consulting revenue
Total other income (expenses)

NET INCOME (LOSS)

EARNINGS (LOSSES) PER SHARE OUTSTANDING:

Basic and diluted

WEIGHTED-AVG, COMMON SHARES OUTSTANDING:

Basic and diluted

2020 2019
. 25,000
45,422 8,300
694 5,700
232,949 182,699
809 809
300,000 -
25,000 25,000
- 962
11,718 :
205,910 283,853
140,454 -
14,510 14,092
977,466 546,415
(977,466) (546,415)
5,555 4,867
14,330 .
11,503 :
(9,616) (10,081)
25,000 .
46,772 (5.214)
S (930,694) S (551,629)
S 0.06) S (0.04)
15,343,870 14,439,579

See the accompanying notes to these financial statements.
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AQUIPOR TECHNOLOGIES, INC

STATEMENTS OF CASH FLOWS
For the Years Ended December 31, 2020 and 2019

2020 2019
CASH FLOWS FROM OPERATIONS:
Net income (loss) 5 (930,694) S (551,629)
Adjustment to reconcile net income to net cash
provided by operating activities.
Depreciation 809 809
Forgiveness of related-party debt, net (11,503) 11,505
PPP loan forgiveness (14,330) -
Interest income (5,555) (4,867)
[nterest expense 5,391 5,340
Stock-based compensation expense 205910 283,853
Net increase (decrease) in:
Accounts payable and accrued expenses 4,085 3,973
Due to related parties - short-term - (15,000
Net cash provided (used) by operating activities (745,887) (266,016)
CASH FLOWS FROM INVESTING ACTIVITIES - -
CASH FLOWS FROM FINANCING ACTIVITIES
Sales of common shares, net of costs 863,120 450,000
Cash receipts from long-term related party loans 121,344 -
Proceeds from PPP loan 14.330 -
Net cash provided (used) by financing activities 008,794 450,000
CHANGE IN CASH 252,907 183,984
CASH BALANCE - Beginning of vear 184,511 527
CASH BALANCE - End of yea 5 437,418 S 184,511
Supplemental cash flow information:
Cash paid during the period for:
Interest - S 4,225 S 4,741
Income taxes - S - S -

See the accompanying notes to these financial statements.
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AQUIPOR TECHNOLOGIES, INC.
Spokane, Washington

NOTES TO FINANCIAL STATEMENTS
December 31, 2020 and 2019

NOTE 1 - ORGANIZATION AND NATURE OF OPERATIONS:

AquiPor Technologies, Inc. (the “Company™) is a corporation organized October 21, 2015 under
the laws of Washington State. The Company is currently in a material science technological
development, patenting, and feasibility stage of growth. The future principal activities of the
Company will consist of licensing various hardscape technologies, including brick, concrete, and
permeable hardscape technologies, and providing supporting technical services to licensee
customers.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES:

This summary of significant accounting policies of the Company is presented to assist in
understanding its financial statements. The financial statements and notes are representations of
the Company’'s management, who is responsible for the integrity and objectivity of the financial
statements. These accounting policies conform to accounting principles generally accepted in
the United States of America and have been consistently applied in the preparation of the
financial statements,

Basis of Presentation: The accompanying financial statements were prepared using the accrual
basis of accounting with a calendar year end December 31.

Use of Estimates: The process of preparing financial statements in conformity with generally
accepted accounting principles requires the use of estimates and assumptions regarding certain
types of assets, liabilities, revenues, and expenses. Such estimates primarily relate to unsettled
transactions and events as of the date of the financial statements. Accordingly, upon settlement,
actual results may differ from estimated amounts.

Fair Value of Financial Instruments: Pursuant to ASC 820, Fair Value Measurements and
Disclosures, an entity is required to maximize the use of observable inputs and minimize the use
of unobservable inputs when measuring fair value. ASC 820 establishes a fair value hierarchy
based on the level of independent, objective evidence surrounding the inputs used to measure fair
value. A financial instrument’s categorization within the fair value hierarchy is based upon the
lowest level of input that 1s significant to the fair value measurement. ASC 820 prioritizes the
inputs into three levels that may be used to measure fair value:

Level 1 applies to assets or liabilities for which there are quoted prices in active markets for
identical assets or liabilities.

Level 2 applies to assets or liabilities for which there are inputs other than quoted prices that are
observable for the asset or liability such as quoted prices for similar assets or liabilities in active
markets; quoted prices for identical assets or habilities in markets with insufficient volume or
infrequent transactions (less active markets); or model-derived valuations in which significant
inputs are observable or can be derived principally from, or corroborated by, observable market
data.

-6 -



AQUIPOR TECHNOLOGIES, INC.
Spokane, Washington

NOTES TO FINANCIAL STATEMENTS
December 31, 2020 and 2019

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued):

Level 3 applies to assets or liabilities for which there are unobservable inputs to the valuation
methodology that are significant to the measurement of the fair value of the assets or liabilities.

All financial instruments of the Company are recognized at historical cost, which approximates
fair value due to the short maturities of those instruments. Financial instruments within the
Company currently consist of only short and long-term loans between related parties with either
interest free or low interest requirements. Consequently, there is no significant risk related to the
presence of financial instruments or significant interest risk present within the Company.

Cash and Cash Equivalents: For purposes of the Statement of Cash Flows, the Company
considers all highly-liquid investments acquired with a maturity of three months or less to be
cash equivalents. The Company maintains its cash in bank deposit accounts, that may at times,
exceed federal insured limits. No losses have been recognized as a result of these excess
amounts.

Property and Equipment: Property and equipment, which are carried at cost, are being
depreciated using the Double-Declining Balance method over the estimated useful lives of the
assets (see also Note 4).

Advertising Costs: Advertising costs are charged to operations when incurred.

Research and Development: The Company is currently in a material science technological
development, patenting, and feasibility stage of growth and is pursuing significant capital
financing to fund future endeavors. Consequently, the Company’s primary operations consist of
assisting related parties in the development and research of various hardscape technologies and
patents. Therefore, all operating expenses are associated in some manner with either research
and development or financing acquisition. Supplies expense consists of any expenses consumed
and that directly assist in the development of hardscape technologies and patents, and these
expenses are expensed as incurred.

Stock-Based Compensation: The Company accounts for stock-based compensation in
accordance with the fair value recognition provisions of ASC 718. Stock-based compensation
cost 1s measure at the grant date based on the fair value of the compensation and 1s expensed
ratably over the service period (the option vesting period). The Company uses the Black-Scholes
option pricing model to determine the stock options” fair value (see also Note 8).

Earnings (Losses) per Share: The Company has distributed common stock and stock warrants to
two emplovees. Basic Earnings per Share (EPS) 1s calculated as the net Loss divided by the
welghted average of common shares outstanding for the period. As of December 31, 2020 and
2019, Diluted EPS will equal Basic EPS because potentially dilutive shares would be considered
anti-dilutive in both periods. An anti-dilutive effect occurs because of the presence of a net loss,

-7



AQUIPOR TECHNOLOGIES, INC.
Spokane, Washington

NOTES TO FINANCIAL STATEMENTS
December 31, 2020 and 2019

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued):

Income Taxes: The Company is subject to both Federal tax laws and State tax laws in
Washington. Thus, the Company will owe no state income taxes in Washington but will pay
Federal income taxes 1f revenue 1s recogmzed or expected to be recognmized in future penods.
The tax years since inception are still open to examination by taxing authorities, given the statute
of limitations has not yet passed.

The Company accounts for income taxes pursuant to the guidance in ASC 740. Under this
method, the Company will report as an expense of the period only the cost of current income
taxes for that period, determined in accordance with the rules established by taxation authorities
(also see Note 3).

Recent Accounting Pronouncements: In June 2016, the FASB issued an accounting
pronouncement (FASB ASU 2016-13) to provide financial statement users with more decision-
useful information about the expected credit losses on financial instruments. The
pronouncement 1s effective for fiscal years, and for interim periods within those fiscal years,
beginning after December 15, 2019, The Company is currently in the process of evaluating the
effects of this pronouncement on the financial statements and expects no matenal impacts.

NOTE 3 - INCOME TAXES:

It is expected the net operating losses recognized by the Company in 2020 and 2019 (estimated
at $722,000 and $267,000, respectively), combined with prior yvear NOLs of 1,040,000 will be
used to offset future taxable income. Using an estimated corporate tax rate of 21%., our
estimated deferred tax assets related to our net operating loss carryforwards are $423.000 and
$319.000 as of December 31, 2020 and 2019, respectively. Because of the uncertainty of our
ability to recognize these benefits in future periods, a full valuation allowance has been recorded
for each of the vears ending December 31, 2020 and 2019,

The Tax Cuts and Job Acts has altered the prior implementation of Net Operating Losses (NOLs)
in reducing taxable income in past and future periods. NMOLs occurring after the 2017 tax year
can no longer be carried back two years prior to being carried forward twenty years, and the
twenty-year carryforward limit has been changed to an indefinite time period. Additionally,
NOLs occurring after the 2017 tax year, although able to be carried forward indefinitely, can
only offset 80% of taxable income in future perniods. NOLs resulting from tax years prior to the
2018 tax year may continue to operate under the past tax law,

NOTE 4 - PROPERTY AND EQUIPMENT:

As of December 31, 2020 and 2019, property and equipment is summarized as follows:



AQUIPOR TECHNOLOGIES, INC.
Spokane, Washington

NOTES TO FINANCIAL STATEMENTS
December 31, 2020 and 2019

NOTE 4 - PROPERTY AND EQUIPMENT (Continued):

2020 2019
Equipment 5 years $ 7,026 $ 7,026
Less: Accumulated depreciation (6,621) (5.812)
b 405 ) 1,214

NOTE 5 - RELATED PARTY TRANSACTIONS AND LICENSING AGREEMENTS:

The Company owns the exclusive worldwide license to specified technologies and processes, per
a license agreement with RISK, LLC (Licensor). The Company is also negotiating an option for
rights to a cement technology from Yellow Core Holdings, LLC (Licensor). RISK and Yellow
Core are related parties to AquiPor, in that they are controlled and managed by a significant
AquiPor shareholder and technology researcher.

JKS International, LLC and Frontier Assets, LLC are holding companies that represent majority
shareholders in AquiPor. These compames are related parties. JKS International, LLC 15
managed by Greg Johnson, an officer and shareholder in AquiPor,

AquiPor has made two loans to JKS, totaling $1,600. These loans were set up to accrue interest
at 3.5% annually and the loans mature in 2026. In November 2020, JKS made a $25.000
payment to AquiPor for consulting services in connection with the ongoing licensing agreement
between AquiPor and RISK.

AquiPor made a loan to Frontier Assets totaling $7,500 in 2018, This loan is set up to accrue
interest at 3.5% annually and matures in 2025,

RJISK and the Company, and Yellow Core and the Company, have agreed to co-develop certain
intellectual properties and technologies. The Company has made several loans to RISK and
Yellow Core beginning mn 2016 to cover patenting and Research and Development expenses.
Both companies agree that these loans may convert to credits to pay for licensing fees in the
future.

AquiPor has a licensing agreement in place with RISK with a fee of $300,000 that was owed to
RISK upon successtul fundraising of $1,000,000. Additionally. minimum royalty fee
obligations are 525,000 per year. As of December 31, 2020, AquiPor has satisfied the minimum
royalty fee obligations.

AquiPor had made loans to RISK totaling $122,393 over time. As of December 31, 2020, the
current balance outstanding is $1,050 following payments made in October 2020.

AquiPor has made various loans to Yellow Core, LLC over time that total $27.813 and were set
up to accrue interest at 3.5% APR beginning in 2027, These loans may be converted as credit
toward a to-be-negotiated technology license. In December 2017, Yellow Core loaned AquiPor

_Q._



AQUIPOR TECHNOLOGIES, INC.
Spokane, Washington

NOTES TO FINANCIAL STATEMENTS
December 31, 2020 and 2019

NOTE 5 - RELATED PARTY TRANSACTIONS AND LICENSING AGREEMENTS (Continued):

53,200 to be paid back December 31, 2026 with annual interest of 3.5%. This loan may be
settled when Yellow Core settles its loan obligations with AquiPor or when/if a licensing
agreement 15 established between the companies.

NOTE 6 - GOING CONCERN:

The accompanying financial statements have been prepared assuming the Company will
continue as a going concern, which contemplates the recoverability of assets and the satisfaction
of habilities in the normal course of business,

The Company has incurred losses from inception of 32,530,153, and has not launched principal
operations which, among other factors, raises substantial doubt about the Company's ability to
continue as a going concern. The ability of the Company to continue as a going concern is
dependent upon management's plans to raise additional capital from the 1ssuance of debt or the
sale of stock, 1ts ability to commence profitable sales of its flagship product, and its ability to
generate positive operational cash flow. The accompanying financial statements do not include
any adjustments that might be required should the Company be unable to continue as a going
concern.

NOTE 7 - FINANCING ARRANGEMENTS:

The Company has received some of its financing in the form of loans from related entities.
Yellow Core, LLC, a related party, has extended to the Company a $3,200 long-term note with
interest payvments that were to begin accruing on 1/1/2019 and a loan payback date of 1/1/2021.
Per a loan refinancing agreement, the loan 1s to be repaird 12/31/2026, with interest-only loan
payments beginning 12/31/2024. Interest accrues annually at 3.5% APR.

Petra World, LLC is a related party that is controlled and managed by Matthew Russell, a
shareholder in AquiPor by way of Frontier Assets. Petra World made five loans to AquiPor in
2018 to support R&D efforts. These loans have totaled $103,250 and were made on various
dates in July, August, September, and October 2018. These loans were set up to accrue interest
at 3.5% APR and each have 7-yvear terms with interest-only payments beginning in 2023,

KloroTech made various loans amounting to $11,503 to the Company between September and
December 2015 for initial start-up costs. It 1s important to note that KloroTech is considered a
related party, as the Company merged with JKS International, LLC. JKS International, LLC has
forgiven the loan as of the year ending December 31, 2020,

For the vear ending December 31, 2020, the Company received a PPP loan related to COVID
relief in the amount of $14,330, which has been entirely forgiven as of the year end.

- 10 -



AQUIPOR TECHNOLOGIES, INC.
Spokane, Washington

NOTES TO FINANCIAL STATEMENTS
December 31, 2020 and 2019

NOTE B8 - EQUITY:

Various investors have contributed capital, services, and converted debt in the amount of
$2,239,895 in exchange for 16,134,119 shares of common stock in the Company between
1/1/2016 and 12/31/2020. The total dollar value received 1s reported net of fees and costs
associated with raising the funds in the amount of $224,606. As of December 31, 2020, the
Company has yet to receive cash in the amount of $6,374 from current shareholders, and this
amount has been presented as a net reduction in additional paid-in capital.

The Company has set aside a stock warrant pool of 1,500,000 options. In January 2016, 632,500
stock warrants were granted to the Company’s two officers (345,000 and 287,500 warrants to
Greg Johnson and Kevin Kunz, respectively) in January 2016, vesting every 6 months through
January 2018. These warrants have an exercise price and original FMV of $.22 per share.

The Company issued an additional 550,000 stock warrants to two officers (400,000 and 150,000
to Greg Johnson and Kevin Kunz, respectively) and 16,000 warrants to multiple investors in the
vear ending December 31, 2019, The 550,000 employee stock warrants fully vest May 1, 2019
with an exercise and original FMV price of $.01 and 5.50 per share, respectively. The investor
stock warrants vest December 1, 2019 with an exercise and original FMV price of $.50 per share,

For the year ending December 31, 2020, an additional 411,819 stock warrants were issued to
non-employee contractors and consultants. The 411,819 stock warrants were fully vested as of
March 3, 2020 with an exercise and original FMV price of $.50 per share.

These stock warrants are valued using the Black-Scholes Pricing Model, which utilizes several
variables, including the risk-free interest rate of 4% and the exercise price, fair market price, and
time to maturity disclosed above, in the attempt to accurately value options. As a result of these
calculations, the issued warrants have an aggregate mtrinsic value of $628,912, of which
$205.910 and $283.853 were recognized in the years ending December 31, 2020 and 2019,
respectively. Currently, no outstanding stock warrants have been exercised.

Stock warrant activity and weighted average price for the years ending December 31, 2020 and
2019:

2020 2019

Weighted Weighted

Avg, Avg,
Exercise Exercise

Shares Price Shares Price
Outstanding at beg. of year 1,198,500 $ 0.13 632,500 b 0.22
Granted 411,819 0.50 566,000 0.02
Exercised - - - -
Forfeited or expired - - - -
Outstanding at end of year 1,610,319 $ 022 1,198,500 S 0.13

-11 -



AQUIPOR TECHNOLOGIES, INC.
Spokane, Washington

NOTES TO FINANCIAL STATEMENTS
December 31, 2020 and 2019

NOTE 9 - SUBSEQUENT EVENTS:

Management has evaluated events from December 31, 2020 through July 26, 2021 (the date the
financial statements were available to be issued).

AquiPor has entered into an option agreement with Yellow Core Holdings, LLC to negotiate best
efforts, with no guarantees, a conditional first right of offer to EPCM (general
site/civil/stormwater design engineering, as well as project integration engineering; procurement
of civil/permeable precast, turnkey solar, turnkey telecom, ete.; and general construction
management) a mixed utility approach to certain green infrastructure projects in 