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Nameof issuer
Shockwave Motors I nc.

Legal status of issuer

Form
Corporation

J urisdiction of I ncorporationyOrganization
Delaware
Date of organization
February 10, 2014
Physical address of issuer
5840 Brights Pike, Russdlville, TN 37860
Website of issuer
Shockavermotors.com

Name of intermediary through which the Offering will be condlicted
Titde3Funds.com

CIK number of intermediary
0001685995



SEC file number of interrmediary
007-00083

CRD number, if appdicalble of intermediary
286035

Anount of compensation to be paid to the intermediary, whether as a dbllar amount ar a

of the Offering amount, ar a good faith estimate if the exact amount is not available
at the time of the filing for condcting the Offering induding the amount of refarral and any
7.0% of the amount raised in the Offering

Any other direct ar indirect interest in the issuer hdd by the inteermediary;, ar any arrangament
for the inteermediary to acquire such an interest
Securities in an amount equal to 2% of thetotal Securities sold in the Offering

Name of qualified third party “Escrow Fadlitator” which the Offering will utilize
North Capital Private Securities Corporation

Type of security offered
Shares of Conmnon Stock

Target number of Securities to be offered
187

Price (ar method for delermining price)
$53.50

Target offering amount
$10,000.00

Oversubscriptions accepdieck

Oversubsariptions will be allocatect

O Pro-ratabasis

O First-come, first-served basis

Other: on a First-comg, first-served basis

Maxinum offering amount (if different from target offering amount)
$1,237,000.00

Deadline to reach the target offering amount
August 25, 2024

NOTE: If the sum of the invesiment commitiments does not equal or excead thetarget
offering amount at the Offering deadline, no Securities will be sold in the Offering,
investment commitments will be cancelled and committed funds will be returned.



Current number of enployess

Most recent fiscal year-end Prior fiscal year-end
Total Assets $1,560.00 $8,111.27
Cash & Cash Equivalents $1,560.00 $8,111.27
Accounts Receivable $0.00 $0.00
Short-term Debt $0.00 $0.00
Long-term Debt $0.00 $0.00
Revenues/Sales $0.00 $0.00
Cost of Goods Sald $0.00 $0.00
Taxes Paid $0.00 $30.60
Net | ncome -$6,551.00 -$16,461.13

Thejurisdiclions in which the issuer intends to offer the Securities

Alabamg, Alaska, Arizona, Arkansas, Califormia, Colorado, Connecticut, Delaware, District Of
Columbia, Florida, Georgia, Guam Hawaii, Idaho, lllinois, Indiana, lowa, Kansas, Kentucky,
Louisiana, Maine, Maryland, Massachusetts, Michigan, Minnesota, Mississippi, Missouri,
Montana, Nebraska, Nevada, New Hampshire, New Jersey, New Mexico, New Y ork, North
Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Puerto Rico, Rhode Island,
South Carolina, South Dakota, Tennessee, Texas, Utah, Vemont, Virgin Islands, U.S., Virginia,
Washington, West Virginia, Wisconsin, Wyoming, American Samoa, and Northen Mariana

Islands




August 25, 2023

FORM C

Up to $1,237,000.00
Shodkwave Maotors IInc.

Shares of Common Stodk

This Form C (including the cover page and all exhibits attached hereto, the "Form C") is

being fumished by Shockwave Motors Inc. , a Delaware Corporation (the "Company,” as wdl as
references to "we," "us," or "our"), to prospective investors for the sole purpose of providing
certain information about a potential investiment in Units of Common Stock of the Conpany (the
"Securities").
I nvestors in Securities are someti mes refared to herein as "Purchasers.” The Company intends to
raise a least $10,000.00 and up to $1,237,000.00 from I nvestors in the offering of Securities
described in this Form C (this "Offering”). The minimum amount of Securities thet can be
purchesed is $107.00 per Investor (which may be waived by the Company, inits sole and absol ute
discretion). The offer made hereby is subject to modification, prior to sale and withdrawal at any
ime

The rights and obligations of the holders of Securities of the Company are set forth below
in the section entitted " The Offering and the Securities--The Securities'. |n order to purchase
Securities, a prospective investor must conplete the subscription process through the
Intermediary’s platform, which may be accepted or rejected by the Company, in its sole and
absolute discretion. The Company has the right to canced or rescind its offer to sd | the Securities
at any time and for any reason.



The Offaing is being mede through Title3Funds.com (the "Intermediary"). The
Intermediary will be entitled to receive 7% of the amount raised in the Offering and 2% of the
Securities sold in the Offering.

. Service Fessand
Priceto | nvestors C issions (1) Net Proceads
Minimum
I ndividual Purchase $107.00 $0 $107.00
Amount
Aggregate Minimum
Offering A : $10,000.00 $700.00 $9,300.00
Agoregate
Maximum Offering $1,237,000.00 $86,590.00 $1,150,410.00
Amount

(1) The Intermedi ary will receive 7% of the amount raised in the Offering and 2% of the Securities soldin the Offering.

This excludes fees to the Company’s advisors, such as attorneys and accountants.

A carowdfunding investiment involves risk. Y ou should not invest any funds in this Offering
unless you can afford to lose your entire investment. |n making an investiment decision,
investors must rey on their own e@mination of the issuer and the terms of the Offering
induding 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 acauracy or adequacy of this
document. The U.S. Seaurities and Exchange Carmmission 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 other materials. These Securities are offered
under an exemption from registration; however, neither the U.S. Securities and Exchange
Commission nor any state securities authority has made an independent determination that
these Sequrities are exempt from regisiration. The Company filing this Form C for an
offering in rdiance on Section 4(a)(6) of the Securities Act and pursuant to Regulation CF (§
227.100 et seqp.) must file a report with the Commission annually and post the report on its
website at Shockavemotors.com no later than 120 days after the end of the Company’s fiscal
year. TheCompany may terminateits reporting obligations in thefuturein accordance with
Rule202(b) of Regulation CF (§ 227.202(b)) by 1) being required tofilereports under Section
13(a) or Section 15(d) of the Exchange Act of 1934, as amendex, 2) filing at least oneannual
report pursuant to Regulation CF and having fewer than 300 holders of record, 3) filing
annual reports for three years pursuant to Regulation CF and having assets eqjual to or less
than $10,000,000, 4) therepurchaseof all the Securities sold in this Offering by the Company
or ancther party, or 5) theliquidation or dissolution of the Company.

Thedate of this Form C is August 25, 2023,

The Company has cetified that al of the following statements are TRUE for the Company in
connection with this Offering:



1) Isorganized under, and subject to, the laws of a State or tarritory of the United States or
the District of Columbia;

2) |s not subject to the requirement to file reports pursuant to section 13 or section 15(d) of
the Securities Exchange Act of 1934 (15 U.S.C. 78mor 780(d));

3) s not an investment company, as defined in section 3 of the I nvestiment Company Act of
1940 (15 U.5.C. 80a-3), or excluded fromthe definition of investment company by section
3(b) or section 3(c) of that Act (15 U.S.C. 80a-3(b) or 80a-3(c));

4) Isnotindigibleto offer or sal securities in rdiance on section 4(a)(6) of the Securities Act
(15U.S.C. 77d(a)(6)) as aresult of a disqualification as specified in§ 227.503(a);

5) Has filed with the Commission and provided to investors, to the extent required, any
ongoing annua reports required by law during the two years immediatdy preceding the
filing of this FormC; and

6) Has a specific business plan, which is not to engage in a marger or acquisition with an
unidentified company or companies.

THERE ARE SIGNIFICANT RISKS AND UNCERTAINTIES ASSOCIATED WITH AN
INVESTMENT IN THE COMPANY AND THE SECURITIES. THE SECURITIES OFFERED
HEREBY ARE NOT PUBLICLY-TRADED AND ARE SUBJECT TO TRANSFER
RESTRICTIONS. THERE ISNO PUBLIC MARKET FOR THE SECURITIES AND ONE MAY
NEVER DEVELOP. AN INVESTMENT IN THE COMPANY IS HIGHLY SPECULATIVE.
THE SECURITIES SHOULD NOT BE PURCHASED BY ANY ONE WHO CANNOT BEAR
THE FINANCIAL RISK OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME
AND WHO CANNOT AFFORD THE LOSS OF THEIR ENTIRE INVESTMENT. SEE THE
SECTION OF THIS FORM C ENTITLED "RISK FACTORS."

THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK THAT MAY NOT BE
APPROPRIATE FOR ALL INVESTORS.

THIS FORM C DOES NOT CONSTITUTE AN OFFER IN ANY JURISDICTION IN
WHICH AN OFFER IS NOT PERMITTED.

PRIOR TO CONSUMMATION OF THE PURCHASE AND SALE OF ANY SECURITY
THE COMPANY WILL AFFORD PROSPECTIVE INVESTORS AN OPPORTUNITY TOASK
QUESTIONS OF AND RECEIVE ANSWERS FROM THE COMPANY, AND ITS
MANAGEMENT CONCERNING THE TERMS AND CONDITIONS OF THIS OFFERING
AND THE COMPANY. NO SOURCE OTHER THAN THE INTERMEDIARY HAS BEEN
AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY REPRESENTATIONS
OTHER THAN THOSE CONTAINED INTHISFORM C,AND IF GIVEN OR MADE BY ANY
OTHER SUCH PERSON OR ENTITY, SUCH INFORMATION MUST NOT BE RELIED ON
ASHAVING BEEN AUTHORIZED BY THE COMPANY .

PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF THIS
FORM C AS LEGAL, ACCOUNTING OR TAX ADVICE OR AS INFORMATION
NECESSARILY APPLICABLE TO EACH PROSPECTIVE INVESTOR’S PARTICULAR
FINANCIAL SITUATION. EACH INVESTOR SHOULD CONSULT HIS OR HER OWN
FINANCIAL ADVISER, COUNSEL AND ACCOUNTANT AS TO LEGAL, TAX AND
RELATED MATTERS CONCERNING HIS OR HER INVESTMENT.

THE SECURITIES OFFERED HEREBY WILL HAVE TRANSFER RESTRICTIONS.
NO SECURITIES MAY BE PLEDGED, TRANSFERRED, RESOLD OR OTHERWISE
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DISPOSED OF BY ANY INVESTOR EXCEPT PURSUANT TO RULE 501 OF REGULATION
CF. INVESTORS SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR THE
FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.

NASAA UNIFORM LEGEND

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR
OWN EXAMINATION OF THE PERSON OR ENTITY ISSUING THE SECURITIES AND
THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED.

THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR
STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE,
THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR
DETERMINED THE ADEQUACY OF THISDOCUMENT. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

SPECIAL NOTICE TO FOREIGN INVESTORS

IF THE INVESTOR LIVES OUTSIDE THE UNITED STATES, ITIS THE INVESTOR’S
RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF ANY RELEVANT TERRITORY
OR JURISDICTION OUTSIDE THE UNITED STATES IN CONNECTION WITH ANY
PURCHASE OF THE SECURITIES, INCLUDING OBTAINING REQUIRED
GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER REQUIRED
LEGAL OR OTHER FORMALITIES. THE COMPANY RESERVES THE RIGHT TO DENY
THE PURCHASE OF THE SECURITIES BY ANY FOREIGN INVESTOR.

SPECIAL NOTICE TO CANADIAN INVESTORS

IF THE INVESTOR LIVES WITHIN CANADA, IT IS THE INVESTOR’S
RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF A CANADA, SPECIFICALLY
WITH REGARD TO THE TRANSFER AND RESALE OF ANY SECURITIES ACQUIRED IN
THIS OFFERING.

NOTICE REGARDING ESCROW FACILITATOR

NORTH CAPITAL PRIVATE SECURITIES CORPORATION, THE ESCROW
FACILITATOR SERVICING THE OFFERING, HAS NOT INVESTIGATED THE
DESIRABILITY OR ADVISABILITY OF AN INVESTMENT IN THIS OFFERING OR THE
SECURITIES OFFERED HEREIN. THE ESCROW FACILITATOR MAKES NO
REPRESENTATIONS, WARRANTIES, ENDORSEMENTS, OR JUDGEMENT ON THE
MERITS OF THE OFFERING OR THE SECURITIES OFFERED HEREIN. THE ESCROW
FACILITATOR’S CONNECTION TO THE OFFERING IS SOLELY FOR THE LIMITED
PURPOSES OF ACTING AS A SERVICE PROVIDER.

Forward Looking Staterment Disdlosure



This Form C and any documents incorporated by reference heraén or theran contain
forward-looking staterrents and are subject to risks and uncetainties, All staterrents other than
staterments of historical fact or réating to present facts or current conditions included in this Form
C are forward-looking staterents. ForwardHooking statements give the Company’s current
reasonable expactations and projections réating to its finandal condition, results of operations,
plans, objectives, future performance and business. You can identify forward-looking staterrents
by the fact that they do not rdate strictly to historical or current facts, These statarents may
include words such as "anticipate " "estimate " "expect,” "project” "plan " "intend" "bdieve"”
"may," "should" "can have " "likaly" and other words and terrrs of sinilar meaning in connection
with any discussion of the tining or nature of future opearating or finandial performance or other
aents.

Theforward-looking staterrents contained in this FormC and any docurments incorporated
by reference heran or therein are based on reasonable assunptions the Conpany has maede in
light of its inaustry experience perceptions of historical trends, current condiitions, expected future
developments and other factors it beieves are appropriate unaer the circunrstances. As you read
and consider this Form C, you should understand that these staterents are not guarantees of
paformance or results. They involve risks, uncertainties (many of which are beyond the
Company’s control) and assumptions. Although the Company believes that these forward-looking
staterrents are based on reasonable assunptions, you should be aware that meny factors could
affect its actual operating and financial peformance and cause its performance to differ
materially from the performance anticipated in the forward-looking staterments. Should one or
noreof theserisks or uncertainties materialize or should any of these assunptions proveincorrect
or change, the Company’s actual operating and financial performance may vary in material

respects fromthe parformance projected in these forward-looking staterments.

Any forward-looking staterent made by the Conpany in this Form C or any docurments
incorporated by reference heren or therain speaks only as of the date of this FormC. Factors or
aevants that could cause our actual operating and finandal performanceto differ ney evergefrom
timetotine anditis not possible for the Conpany to predict all of them The Conmpany undertakes
no obligation to update any forward-looking staterment, whether as a result of new information,
future developrments or otherwise except as nay be required by law.
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ONGOING REPORTING

The Company will file a report eectronicaly with the Securities & Exchange Commission
annually and post the report on its website, no later than 120 days after the end of the Company’s
fisca year.

Once posted, the annual report may be found on the Company’s website at: Shockavemotors.com

The Company must continue to comply with the ongoing reporting requirements until:
1) the Company is required to file reports under Section 13(a) or Section 15(d) of the
Exchange Act;
2) theCompany has filed at |east three annual reports pursuant to Regulation CF and has total
assets that do not exceed $10,000,000;



3) theConmpany hes filed at least one annual report pursuant to Regulation CF and has fewer
than 300 holders of record;

4) the Company or another party repurchases all of the Securities issued in relianceon Section
4(q)(6) of the Securities Act, including any payment in full of debt securities or any
complete redemption of redeemable securities; or

5) the Company liquidates or dissolves its business in accordance with state [aw.

About thisFormC

Y ou should rely only on the information contained in this Form C. We have not authorized anyone
to provide you with information different from that contained in this Form C. We are offering to
sdl, and seeking offers to buy the Securities only in jurisdictions where offers and sales are
permitted. Y ou should assume that the information contained in this Form C is accurate only as of
thedateof this FormC, regardless of thetimeof ddivery of this FormC or of any saleof Securities.
Our business, financia condition, results of operations, and prospects may have changed sincethat
date.

Statements contained herein as to the content of any agreements or other document are summaries
and, therefore, are necessarily sdective and incomplete and are qualified in their entirety by the
actual agreerments or other documents. The Company will provide the opportunity to ask questions
of and receive answers from the Company’s management concerning the terms and conditions of
the Offering, the Company or any other relevant metters and any additional reasonableinformeation
to any prospective | nvestor prior to the consummetion of the sale of the Securities.

This Form C does not purport to contain all of theinformation that may be required to evaluate the
Offering and any recipient hereof should conduct its own independent anaysis. The statements of
the Company contained herein are based on informetion baieved to be reliable. No warranty can
be made as to the accuracy of such information or that circumstances have not changed since the
date of this Form C. The Company does not expect to update or otherwise revise this Form C or
other materials supplied herewith. The ddivery of this FormC at any time does not imply that the
information contained herein is correct as of any time subsegquent to the date of this FormC. This
Form C is submitted in connection with the Offering described herein and may not be reproduced
or used for any other purpose.

SUMMARY

The following summary is quaified in its entirety by more detailed information that may appear
dsewhere in this Form C and the Exhibits hereto. Each prospective | nvestor is urged to read this
Form C and the Exhibits hereto in their entirety.

Shockwave Motors, Inc. (the "Company") is a Ddaware Corporation, formed on February 10,
2014.

The Company is located at 5840 Brights Pike, Russellville, TN 37860.

The Company’s website is Shockavemotors.com.
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The information available on or through our website is not a part of this Form C. In meking an
investment decision with respect to our Securities, you should only consider the information
contained in this Form C.

TheBusihess

The Defiant EV 3 dectric roadster is fun, affordable, and safe. The Roadster is twice as efficient
asatypica EV and cantrave 50 miles on the d edtricity needed to produce one gallon of gasoline.
After years of research and development, and building three prototypes, we are ready to take the
next steps to begin limited production.

TheOffering
Minimum amount of Shares of Common 187
Stock being offered
Total Shares of Common Stodk outstanding
after Offering (if minimum amount 70,799
reached)
Maximum amount of Shares of Common
Stod 23,122
Total Shares of Common Stodk outstanding
after Offering (if maximum amount 93,734
reached)
Purdhase price per Security $53.50
Minimum investment amount per investor $107.00
Offering deadline August 25, 2024
See the description of the use of proceeds on
Use of proceeds page 33| .
. . One vote per share. See the description of the
ST voting rights on page 37 hereof.

RISK FACTORS
Risks Related to the Company’s Business and Industry

In arder for the Company to compete and growy, it must attract; rearuit; refain and develgp the
necessary personnd who have the neadled experience
Recruiting and retaining highly qualified personnd is critical to our success. These demands may
require us to hire additional personnel and will require our existing management personnd to
develop additiona expertise. We face intense competition for personnd. The failure to attract and
re@in pasonne or to deveop such expeatise could dday or hat the development and
commercialization of our product candidates. |f we exparience difficulties in hiring and retaining
personnd in key positions, we could suffer from delays in product deve oprment, |oss of custormers
11



and sales and diversion of management resources, which could adversely affect opearating results.
Our consultants and advisors may be employed by third parties and may have commitments under
consulting or advisory contracts with third parties that may limit their availability to us.

The davelgament and cammeardalization of our prodkucts is highly compditive

We face competition with respect to any products that we may seek to develop or commercialize
in the future. Our competitors include major compani es worldwide. Many of our competitors have
significantly greater finandial, technical and human resources than we have and superior expertise
in research and development and marketing approved products and thus may be better equipped
than us to deveop and commarcidize products. These competitors aso compete with us in
recruiting and retaining qualified personne and acquiring technologies. Smaller or early stage
companies may aso prove to be significant competitors, particulady through collaborative
arangements with large and established companies. Accordingly, our competitors may
commercialize products more rapidly or effectivay than we are able to, which would adversely
affect our competitive position, the likdihood that our products will achieve initid market
acceptance and our ability to generate meaningful additional revenues from our products.

We rdly on other companies to provide majar camponents for our products.

We depend on these suppliers and subcontractors to meet our contractual obligations to our
customers and conduct our operations. Our ability to meet our obligations to our customers may
be adversely affected if suppliers or subcontractors do not provide the agreed-upon supplies or
perform the agreed-upon services in compliance with customer requirements and in a timay and
cost-effective manner. Likewise, the quality of our products may be adversdy impacted if
companies to whom we ddegate manufacture of mgjor components or subsystems for our
products, or from whom we acquire such items, do not provide mgjor components which meet
required specifications and perform to our and our customers’ expectations. Our suppliers may be
less likely than us to be able to quickly recover from natural disasters and other events beyond
their control and may be subject to additional risks such asfinancial problens thatlimittheir ability
to conduct their operations. Therisk of these adverse effects may be greater in circunmstances where
we rely on only one or two subcontractors or suppliers for a particular component.

We depend an third party providars, suppiers and licensors to supply some of the hardhare
software and gperational support necessary o fprovicle some of our serices.

We obtain these materials from a limited number of vendors, some of which do not have a long
operating history, or which may not be able to continue to supply the equipment and services we
desire. Some of our hardware, software and operationa support vendors represent our sole source
of supply or have, either through contract or as a result of intellectua property rights, a position of
some exclusivity. If demand exceeds these vendors’ capacity or if these vendors experience
operating or financial difficulties or are otherwise unable to provide the equipment or services we
need inatimely manner, at our specifications and at reasonabl e prices, our ability to provide some
services might be materialy advearsely affected, or the need to procure or develop atemative
sources of the affected materials or services might delay our ability to serve our customers. These
events could naterialy and adversdly affect our ability to retain and attract customers, and have a
meterial negative i mpact on our operations, business, financial results and financid condition.

Qualitymanagament plays an essential ralein determining and meling cusiomer requirarents,
preventing defects, improving the Company’s preducts and services and mainfaining the

integrity of the data that suyyports the safely and dficacy of our products.
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Our future success depends on our ability to maintain and continuously improve our quality
management program An inability to address a quality or safety issue in an effective and timely
manner may also cause negative publicty, a loss of customer confidence in us or our current or
future products, which may result in the loss of sales and difficulty in successfully launching new
products. In addition, a successful claimbrought against us in excess of availableinsurance or not
covered by indenmification agreements, or any dlaim that results in significant adverse publicity
against us, could have an adverse effect on our business and our reputation.

Manufacturing or design dfects, unantidipated use of our prodlicts, or inadequate disdasure
of risks rdlating o the use of the prodlicts can lead to injury or other ackerse events.

These events could lead to recalls or safety alerts rdating to our products (either voluntary or
required by governmental authorities) and could result, in certain cases, intheramoval of a product
fromthe market. Any recall could resultin significant costs as well as negative publicity that could
reduce demend for our products. Personal injuries rel ating to the use of our products can also result
in product liability cdaims being brought against us. |n some circunstances, such adverse events
could aso cause delays in new product gpprovals. Similarly, negligencein performing our services
can lead to injury or other adverse events.

Custormers often finance purchases of our prodhucts, particularly dectric vehides.

Dedlines in the lending environment including fewer lenders, tighter underwriting and loan
approval criteria, greater down payment requirements and, in some cases, higher interest rates have
impaired customers’ ability to finance and purchase our products. If credit conditions worsen, and
adversdy affect the ability of customers to finance potential purchases at acceptable terms and
interest rates, it could resultin adecrease in sales of our products or delay any inmprovement in our
sales.

In genaral, darmand far our prodlucts and senvices is highly carrdated with general econamic
condltions.

A substantial portion of our revenueis derived from discretionary spending by individuals, which
typically falls during times of economic instability. Decdlines in economic conditions in the U.S.
or in other countries in which we operate may adversdy inmpact our consolidated financia results.
Because such declines in demand are difficult to predict, we or the industry may have increased
excess capacity as aresult An incresse in excess capacity may result in declines in prices for our

products and services.

The Company’s success depends on the experience and skill of the board of directors, its
exacutive officars and key enpdoyess.

In particular, the Company is dependent on ] ohn McMillian and Carrie Fair who are CEO and Co-
Founder and Secretary of the Company. The Company has or intends to enter into employment
agreements with ] ohn McMillian and Carrie Fair although there can be no assurance that it will do
so or that they will continue to be enployed by the Company for a particular period of time. The
loss of | ohn M cMillian and Carrie Fair or any member of theboard of directors or executive officer
could harm the Company’s business, financial condition, cash flow and results of operations.

We rdy on various intellectual property rights, induding trademarks and copyrights in order to

operale our business.

Such intellectual property rights, however, may not be sufficiently broad or otherwise may not

provide us a significant competitive advantage. In addition, the steps that we have taken to

maintain and protect our intdlectual property may not prevent it from being challenged,

invalidated, circunvented or designed-around, particularly in countries whereintdlectual property
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rights are not highly developed or protected. In some circunmstances, enforcement may not be
available to us because an infringer has a dominant intdlectual property position or for other
business reasons, or countries may require compulsory licensing of our inte lectual property. Our
falure to obtain or maintain intellectual property rights that convey conpetitive advantage,
adequately protect our intellectual property or detect or prevent circunmvention or unauthorized use
of such property, could adversdy impact our competitive position and results of operaions. We
aso rely on nondisclosure and noncompetition agreements with employess, consultants and other
parties to protect, in part, trade secrets and other proprietary rights. There can be no assurancethat
these agreements will adequately protect our trade secrets and other proprietary rights and will not
be breached, that wewill have adequate remedies for any breach, that others will not independently
develop substantially equivaent proprietary information or that third parties will not otherwise
gain access to our trade secrets or other proprietary rights.

As we expand our business, protecting our intdlectual property will become increasingly
important. The protective steps we have taken may be inadequate to deter our competitors from
using our proprietary information. In order to protect or enforce our patent rights, we may be
required to initiate litigation against third parties, such as infringement lawsuits. Also, these third
parties may assart clains against us with or without provocation. These lawsuits could be
expensive, take significant time and could divert management’s attention from other business
concerns. The law reating to the scope and validity of dains in the technology fied in which we
operate is dtill evolving and, consequently, intelectua property positions in our industry are
generaly uncertain. We cannot assure you that we will prevail in any of these potentia suits or
that the damages or other remedies awarded, if any, would be commarcialy valuable.

Framtimeio time, third parties may daimthat ane or nore of our products ar senices infringe
thair intdlectual properly rights.

Any dispute or litigation regarding patents or other intellectual property could be costly and time-
consuming due to the uncetainty of intelectual property litigation and could divert our
management and key personnd from our business oparations. A claim of intdlectud property
infringement could force us to enter into a costly or restrictive license agreament, which might not
be available under acceptable terms or at all, could require us to redesign our products, which
would be costly and time-consuming, and/or could subject us to an injunction agai nst devel opment
and sale of certain of our products or services. We may haveto pay substantial dameges, including
dameges for past infringement if itis ultimatdy determined that our products infringe on a third
party’s proprietary rights. Even if these claims are without merit, defending a lawsuit takes
significant time, may be expensive and may divert management’s attention from other business
concerns. Any public announcements reated to litigation or interference proceedings initiated or
threatened against us could cause our business to be harmed. Our intellectua property portfolio
nmay not be useful in asserting a counterclaim, or negotiating a license, in response to a daim of
intellectual property infringement. In certain of our businesses we rely on third party intellectual
property licenses and we cannot ensure that these licenses will be available to us in the future on
favorable termrs or at all.

The anount of capital the Conpany is attenpling to raise in this Offering is not enough to
sustain the Company’s current business plan.

In order to achieve the Company’s near and long-term goals, the Company will need to procure
funds in addition to the amount raised in the Offering. Thereis no guarantee the Conpany will be
able to raise such funds on acceptable terms or at al. If we are not able to raise sufficient capital
in the future, we will not be able to execute our business plan, our continued operations will bein
jeopardy and wemay beforced to cease operations and sell or otherwisetransfer all or substantially
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al of our remaining assets, which could cause an Investor to lose all or a portion of his or her
investment.

We are sulject to income taxes as wall as non-income based taxes, such as payrdll, sales usg
value-addier] net worth, property and goods and senvices taxes, in the U.S..

Significant judgment is required in determining our provision for income taxes and other tax
liahilities. In the ordinary course of our business, there are many transactions and calculaions
where the ultimate tax determination is uncertain. Although we believe that our tax estimates are
reasonable: (i) there is no assurance that the final determination of tax audits or tax disputes will
not be different from what is reflected in our income tax provisions, expense amopunts for non-
income based taxes and accruals and (ii) any material differences could have an adverse effect on
our finandial position and results of operations in the period or periods for which determination is
mede.

Wearenotsulyectto Sartbanes-Oxley regulations and lack the finandal controls and safeguiarcs
required of public companies.

We do not have the intemd infrastructure necessary, and are not required, to conmplete an
altestation about our financial controls that would be required under Section 404 of the Sarbanes-
Oxley Act of 2002. There can be no assurance that there are no significant deficiencies or material
weaknesses in the quality of our financia controls. We expect to incur additional expenses and
diversion of management’s time if and when it becomes necessary to perform the system and
process evauation, testing and remediation required in order to comply with the management
certification and auditor attestation requirements.

Changes in erployment laws or regulation could harm our perfarmance

Various federad and state |abor laws govan our reationship with our enployees and affect
operating costs. Theselaws include minimumwage requi rements, overti me pay, healthcarereform
and the implementation of the Patient Protection and Affordable Care Act, unemployment tax
rates, workers’ compensation rates, citizenship requirements, union membership and sales taxes.
A number of factors could adversdy affect our operating results, including additional government-
imposed increases in mini mumwages, overtime pay, paid leaves of absence and mandated health
benefits, mandated training for employees, increased tax reporting and tax payment. Changing
regulations fromthe National Labor Relations Board and increased employee litigation including
clains reating to the Fair Labor Standards Act.

The Company’s business operations may be materially adversely affected by a pandemic such
as the Caronavirus (COVID-19) outtrenk

In Decamber 2019, a nove strain of coronavirus was reported to have surfaced in Wuhan, Ching,
which spread throughout other parts of the world, including the United States. On J anuary 30,
2020, the World Health Organization declared the outbreak of the coronavirus disease (COVID-
19) a “Public Health Emergency of International Concern.” On January 31, 2020, U.S. Health and
Humen Services Secretary Alex M. Azar || declared a public health emergency for the United
States to aid the U.S. healthcare community in responding to COVID-19, and on March 11, 2020
the World Health Organization characterized the outbreak as a “pandemic.” COVID-19 resulted
in a widespread hedth crisis that adversdy affected the economies and financiad markets
worldwide. The Company’s business could be materially and adversdy affected. The extent to
which COVID-19 impacts the Company’s business will depend on future developments, which
are highly uncertain and cannot be predicted, including new information which may emerge
concerning the severity of COVID-19 and the actions to contain COVID-19 or treat its impact,
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among others. |f the disruptions posed by COVID-19 or other metters of global concen continue

for an extended period of time, the Company’s operations may be materially adversely affected.

Wee face risks related to health epidamics and other outlreaks, which could significantly disrupt
the Company’s operations and could have a material adverse impact on us.

The outbreak of pandemics and epidemics could materially and adversely affect the Company’s

business, financial condition, and results of operations. I a pandemic occurs in aress in which we
have material operations or sales, the Company’s business activities originating from affected
aress, including sales, materias, and supply chain related activities, could be adversely affected.

Disruptive activities could include the temporary closure of facilities used in the Company’s

supply chain processes, restrictions on the export or shipment of products necessary to run the
Company’s business, business closures in impacted areas, and restrictions on the Company’s

employees’ or consultants’ ability to travel and to meet with customers, vendors or other business

relationships. The extent to which a pandemic or other health outbreak impacts the Company’s

results will depend on future developments, which are highly uncertain and cannot be predicted,

including new information which may emerge conceming the severity of a virus and the actions
to contain it or treat its inpact, among others. Pandemics can also resultin social, economic, and

labor instability which may adversely impact the Company’s business.

If the Company’s employees or employees of any of the Company’s vendors, suppliers or
customers becomeill or are quarantined and in either or both events are therefore unable to work,
the Company’s operations could be subject to disruption. The extent to which a pandemic affects
the Company’s results will depend on future developments that are highly uncertain and cannot be

predicted.

Wefacerisks rdating to public health conditions such as the COVI D-19 pandamic, whidh could
adversely affect the Company’s customers, business, and results of operations.

Our business and prospects could be materially adversdly affected by the COVID-19 pandemic or
recurrences of that or any other such disease in the future. M aterial adverse effects from COVID-

19 and similar occurrences could result in numerous known and currently unknown ways including

from quarantines and lockdowns which impair the Company’s business including: marketing and

saes efforts, supply chain, etc. If the Company purchases meterials from suppliers in affected

areas, the Company may not be able to procure such products in atinmdy manner. The effects of a
pandemi ¢ can place trave restrictions on key personnd which could have a meterial impact onthe
business. In addition, a significant outbreak of contagious diseases in the hurman population could

resultin a widespread health crisis that could adversely affect the economies and financia markets

of many countries, resulting in an economic downturn that could reduce the demand for the

Company’s products and impair the Company’s business prospects including as a result of being

unable to raise additiona capital on acceptable terms to s, if at all.

Maintaining extending and expanding our repulation and brand image are essential to our
business success.
We seek to maintain, extend, and expand our brand image through marketing investments,
including advertising and consumer promotions, and product innovation. | ncreasing attention on
marketing could adversely affect our brand image. It could aso lead to stricter regulations and
greater scrutiny of marketing practices. Existing or increased legal or regul atory restrictions on our
advertising, consumer promotions and marketing, or our response to those restrictions, could limit
our efforts to maintain, extend and expand our brands. Moreover, adverse publicity about
regulatory or legal action against us could damage our reputation and brand image, undermine our
16



customers’ confidence and reduce long-term demand for our products, even if the regulatory or
legal action is unfounded or not meteria to our operations.

I n addition, our success in maintaining, extending, and expanding our brand i mage depends on our
ability to adapt to a rapidly changing media environment. We increasingly rdy on social media
and online dissemination of advertising campaigns. The growing use of social and digital media
incresses the speed and extent that informmation or misinformation and opinions can be shared.
Negative posts or comments about us, our brands or our products on socia or digital media,
whether or not vaid, could seriously damege our brands and reputation. |f we do not establish,
maintain, extend and expand our brand image, then our product sales, financial condition and
results of operations could be adversdy affected.

Product safely and quality concans induding concamns rdated to percaived quality of
ingredients, could negatively affect the Company’s business.

The Company’s success depends in large part on its ability to maintain consumer confidence in

the safety and quality of all its products. The Company has rigorous product safety and quality

standards. However, if products taken to market are or become contaminated or adulterated, the
Company may be required to conduct costly product recalls and may become subject to product
liability daims and negative publicity, which would cause its business to suffer. In addition,

regulatory actions, activities by nongovermmental organizations and public debate and concems
about parceived negative safety and quality consequences of certain ingredients in our products
may erode consumers’ confidence in the safety and quality issues, whether or not justified, and

could result in additional governmental regulations conceming the marketing and |abding of the
Company’s products, negative publicity, or actual or threatened legal actions, all of which could

damage the reputation of the Company’s products and may reduce demand for the Company’s

products.

Wenust correctly predict; identify; andinterpret changes in consumer preferences anddamand,
offer new prodicts to meet those changes, and respond to conpditive innovation.

Consumer preferences our products change continually. Our success depends on our ability to
predict, identify, and interpret the tastes and habits of consumers and to offer products that appeal
to consumer preferences. | f we do not offer products thet appeal to consumers, our sales and market
share will decrease. We must distinguish between short-termfads, mid-term trends, and long-term
changes in consumer preferences. If we do not accuratdy predict which shifts in consumer
preferences will belong-term or if wefail to introduce new and improved products to satisfy those
prefarences, our sales could decline. |f we fail to expand our product offerings successfully across
product categories, or if we do not rapidly deve op produdts in faster growing and more profitable
categories, demand for our products could decrease, which could meterially and adversdy affect
our product sales, financial condition, and results of operations.

I naddition, achieving growth depends on our successful devel oprment, introduction, and marketing
of innovative new products and line extensions. Successful innovation depends on our ability to
correctly anticipate customer and consumer acceptance, to obtain, protect and maintain necessary
intel lectual property rights, and to avoid infringing the intellectual property rights of others and
failure to do so could compromise our competitive position and adversdy impact our business.

Failureio davelop new prodlcts and prodiuction technalogies ar to inpdlarent productivity and
cost redhuction initiatives successfully may harm owr comptitive position.

We depend significantly on the devel opment of commercially viable new products, product grades
and applications, as well as process technologies, free of any legal restrictions. If we are
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unsuccessful in devel oping new products, applications and production processes in the future, our
competitive position and results of operations may be negatively affected. However, as we invest
in new technology, we face the risk of unanticipated operationa or commearcidization difficulties,
including an inahility to obtain necessary permits or governmental gpprovals, the deve oprent of
competing technologies, failure of faciliies or processes to operate in accordance with
spedifications or expectations, construction ddays, cost over-runs, the unavailability of financing,
required materials or equiprment and various other factors. Likewise, we have undertaken and are
continuing to undertake initiatives to improve productivity and performance and to generate cost
savings. These initiatives may not be completed or beneficia or the estimated cost savings from
such activities may not be realized.

Prodhict liakility daims could adversdy impact our business and repulation.

Our business exposes us to potentia product liability risk, as wdl as waranty and recall clains
that are inherent in the design, manufacture, sale and use of our products. We sdl products in
industries where the impact of product liability risk is high. In the event our products actually or
alegedly fail to perform as expected and we are subject to such dains above the amount of
insurance coverage, outside the scope of our coverage, or for which we do not have coverage, our
results of operations, as wel as our reputation, could be adversdly affected. Our products may be
subject to recall for performance or safety-related issues. Product recalls subject us to harmto our
reputation, loss of current and future customers, reduced revenue and product recal| costs. Product
recall costs are incurred when we, either voluntarily or involuntarily, recall a product through a
formal canpaign to solicit the returmn of specific products dueto a known or suspected performance
issue. Any significant product recalls could have an adverse effect on our business and results of

operations.

We may incur additional expenses and ddays due to technical problams ar other interruplions
at our manufacturing fadlities.

Disruptions in operations due to technical problems or other interruptions such as floods or fire
would adversdy affect the manufacturing capacity of our facilities. Such interruptions could cause
ddays in production and cause us to incur additional expenses such as charges for expedited
ddiveries for products that are ddayed. Additionaly, our custormers have the ability to cancel
purchase orders in the event of any delays in production and may decrease future orders if delays
are persistent. Additionally, to the extent that such disruptions do not result from damage to our
physical property, these may not be covered by our business interruption insurance. Any such
disruptions may adversdy affect our business and results of operations.

Any disruplion in our infarmation systerms could disrupt our gperations and would be adverse
to our business and results of gperations.

We depend on various information systems to support our customers’ requirements and to

successfully manage our business, including managing orders, supplies, accounting controls and

payroll. Any inability to successfully manage the procurement, deveopment, inplementation or
execution of our information systems and back-up systens, including metters reated to system
security, rdiability, performance and access, as wdll as any inability of these systems to fulfill their
intended purpose within our business, could have an adverse effect on our business and results of

operations. Such disruptions may not be covered by our business intarruption insurance.

The potential impact of failing to ddiver products an time could inarease the cost of our
jroducts.

In most instances, we guarantee that we will ddiver a product by a scheduled date. If we
subsequently fail to deliver the product as scheduled, we may be held responsible for cost impacts
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and/or other damages resulting from any dday. To the extent that these failures to ddiver occur,
thetotal dameges for which we could beliable could significantly increase the cost of the products;
a such, we could experience reduced profits or, in some cases, a loss for that contract
Additionally, failure to ddiver products on time could result in damage to custormer rd ationships,
the potential loss of customers, and reputational damage which could impair our ability to attract
new custormers.

Many of our austomears db not commit o long-term prodiuction schedliles, which makes it
difficult far us to schedilde production accurately and achieve mexinum dfidency of our
manufacturing capacity.

Many of our customers do not commit to firm production schedul es and we continue to experience
reduced |ead-times in customer orders. Additionally, customers may change production quantities
or delay production with lithe lead-time or advance notice. Therefore, we rey on and plan our
production and inventory levels based on our customers’ advance orders, commitments or
forecasts, as well as our intemal assessments and forecasts of customer demand. The variationsin
volume and timing of sales make it difficult to schedule production and optimize utilization of
nmanufacturing capacity. This unceartainty may require us to increase staffing and incur other
expenses in order to meet an unexpected increase in customer demand, potentially placing a
significant burden on our resources. Additionally, an inability to respond to such increases may

cause customer dissatisfaction, which may negatively affect our customers’ relationships.

Further, in order to secure sufficient production scale, wemay hmake capita investments in advance
of anticipated custormer demand. Such investments may lead to low utilization levels if customer
demand forecasts change and we are unable to utilize the additional capacity. Additionaly, we
order materias and components based on customer forecasts and orders and suppliers may require
us to purchase materials and components in minimum quantities that exceed customer
requirements, which may have an adverse impact on our results of operations. Such order
fluctuations and deferras may have an adverse effect on our business and results of operations.

The Canyaany could be necativdly impacted if found to have infringed on intdlectual property
rights

Technology companies, including many of the Company’s competitors, frequently enter into

litigation based on allegations of patent infringement or other violations of intellectual property
rights. In addition, patent holding companies seek to nonetize patents they have purchased or
otherwise obtained. As the Cormpany grows, the intellectual property rights clains against it will

likely increase. The Company intends to vigorously defend infringement actions in court and
before the U.S. Intemational Trade Commission. The plaintiffs in these actions frequently seek
injunctions and substantial dameges. Regardless of the scope or validity of such patents or other
intellectual property rights, or the merits of any dlainms by potential or actua litigants, the Company
nay haveto engagein protracted litigation. If the Company is found to infringe one or more patents
or other intelectua property rights, regardless of whether it can deveop non-infringing
technology, it may be required to pay substantial damages or royalties to a third-party, or it may
be subject to a temporary or permanent injunction prohibiting the Company from marketing or
sdling certain products. In certain cases, the Conmpany mey consider the desirability of entering
into licensing agreements, although no assurance can be given that such licenses can be obtained
oh acceptable terns or thet litigation will not occur. Theselicenses may also significantly increase

the Company’s operating expenses.

Regardiess of the mearit of particular clains, litigation may be expensive, time-consuming,
disruptive to the Company’s operations and distracting to management. In recognition of these
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considerations, the Company may enter into arrangements to settie litigation. |f one or more lega
matters were resolved against the Company’s consolidated financial statements for that reporting
period could be materially adversdy affected. Further, such an outcome could result in significant
compensatory, punitive or trebled monetary damages, disgorgement of revenue or profits, remedial
corporate measures or injunctive rdief against the Company that could adversdy affect its
financial condition and results of operations.

Indamity provisions in various agreaments potentially expose us to substantial liability for
intellectual property infringament and other losses.

Our agreements with advertisers, advertising agencies, customers and other third parties may
include indermification provisions under which we agree to indennify them for losses suffered or
incurred as a result of claims of intelectual property infringement, dameges caused by us to
property or persons, or other liabilities relating to or arising from our products, services or other
contractual obligations. The term of these indenmity provisions generally survives termination or
expiration of the applicable agreement. Large indemity payments would harm our business,
financia condition and results of operations. |n addition, any type of intellectua property lawsuit,
whether initiated by us or athird party, would likey be time consuming and expensive to resolve

and would divert management’s time and attention.

Werdly hemvily on our tachnalogy and intellectual property; but we may be unalde to adequiately
or cost-effectivdly prolaect ar enfarce our intdlectual property rights, thereby weakening our
conptitive position and inareasing gparating cosis.

To protect our rights in our services and technology, we rdy on a combination of copyright and
trademark laws, patents, trade secrets, confidential ity agreements with employees and third parties,

and protective contractua provisions. We also rely on laws pertaining to trademarks and domain
names to protect the vaue of our corporate brands and reputation. Despite our efforts to protect
our proprietary rights, unauthorized parties nmay copy aspects of our services or technology, obtain
and use information, marks, or technology that we regard as proprietary, or otherwise violate or
infringe our intellectual property rights. In addition, itis possible that others could independently
develop substantially equivalent intellectual property. If we do not effectively protect our
intelectual property, or if others independently deveop substantially equivalent inte lectual

property, our competitive position could be weakened.

Effectively policing the unauthorized use of our services and technology is time-consuming and
costly, and the steps taken by us may not prevent misappropriation of our technology or other
proprietary assets. Theefforts we have taken to protect our propri etary rights may not be sufficient
or effective, and unauthorized parties may copy aspects of our services, use similar marks or
domain names, or obtain and use information, marks, or technology that we regard as proprietary.
We may have to litigate to enforce our intdlectual property rights, to protect our trade secrets, or
to determine the validity and scope of others’ proprietary rights, which are sometimes not clear or
nay change. Litigation can be time consuming and expensive, and the outcome can be difficult to
predict

We rdy an agreaments with third parties io provide cerlain sanvices, goods, tachnalogy;, and
intellectual property rights necessary to enalble us to inplement some of our apications.

Our ability to implement and provide our applications and services to our clients depends, in part,
on services, goods, technology, and intelectual property rights owned or controlled by third
parties. These third parties may become unable to or refuse to continue to provide these services,
goods, technology, or intellectual property rights on commercialy reasonable terms consistent
with our business practices, or otherwise discontinue a service important for us to continue to
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operate our applications. If we fail to replace these services, goods, technologies, or intd lectual
property rights in atimely manner or on commercially reasonabl e ters, our operating results and
financial condition could be harmed. In addition, we exercise limited control over our third-party
vendors, which increases our vulnerability to problems with technol ogy and services those vendors
provide. If the services, technology, or intdlectua property of third parties wereto fail to perform
as expected, it could subject us to potential liability, adversdy affect our renewal rates, and have
an adverse effect on our financia condition and results of operations.

If vefail to maintain ar equand aur rdationships with our supdiers, wermay not have adequiate
access to new or key technology necessary for our prodiicts which may inpair our ability to
dHiver leading-edge prodlucts.

In addition to the technologies we develop, our suppliers devdop product innovations at our
direction that are requested by our customers. Further, werdy heavily on our component suppliers
to provide us with | eading-edge components that conformto required specifications or contractual
arangements on time and in accordance with a product roadmap. | f we are not able to maintain or
expand our rd ati onshi ps with our suppliers or continueto leverage their research and deve opment
capabilities to develop new technologies desired by our customers, our ability to deliver leading-
edge products in a imdly menner may be impaired and we could be required to incur additiona
research and development expenses. Also, disruption in our supply chain or the need to find
atemnative suppliers could impact the costs and/or timing associated with procuring necessary
products, components and services. Similarly, suppliers have operating risks that could impact our
business. These risks could create product time delays, inventory and invoicing problems, staging
ddays, and other operational difficulties.

We must acquire ar develgp new prodiucts, evalve existing anes, address any difects or arors,
and adbpt to technadlogy change

Technica devdopments, client requirements, programming languages, and industry standards
change frequently in our markets. As a result, success in current markets and new markets will
depend upon our ability to enhance current products, address any product defects or errors, acquire
or devalop and i ntroduce new products that meet client needs, keep pace with technology changes,
respond to competitive products, and achieve mearket acceptance. Product development requires
substantia investments for research, refinement, and testing. We may not have sufficient resources
to meke necessary product deveopment investments. We may experience technical or other
difficulties that will delay or prevent the successful development, introduction, or implementation
of new or enhanced products. We may also experience technical or other difficulties in the
integration of acquired technologies into our existing platform and gpplications. Inability to
introduce or implement new or enhanced products in atimgy manner could resultinloss of market
share if competitors are able to provide solutions to meet customer needs before we do, giverise
to unantici patied expenses rd ated to further devel opment or modification of acquired technologies
a6 a result of integration issues, and adversaly affect future performance.

Cydical and seasonal fluctuations in the econamy; in intermet usage and in traditional retail
shopping may have an dffect on our business.

Both cydlical and seasonal fluctuations in intermnet usage and traditional retail seasonality may
affect our business. Intamnet usage generally slows during the summer nmonths, and queries
typically increase significantly in the fourth quarter of each year. These seasona trends may cause
fluctuations in our quarterly results, including fluctuatons in revenues.

21



Indlistry consdlidation may result in inareased compeition, which could result in a loss of
cusiomears ar a redkuction in revenue

Some of our competitors have made or may meke acquisitions or may enter into partnerships or
other strategic relaionships to offer more comprehensive services than they individually had
offered or achieve greater economies of scae. In addition, hew entrants not currently considered
to be compditors may enter our market through acquisitions, partnerships or strategic
rel ationships. We expect these trends to continue as companies attempt to strengthen or maintain
their market positions. The potential entrants may have competitive advantages over us, such as
greater name recognition, longer operating histories, more varied services and larger marketing
budgets, as well as greater financial, technical and other resources. The companies resulting from
combinations or that expand or vertically integrate their business to indude the market that we
address may create more conpelling service offerings and may offer greater pricing flexibility
than we can or may engage in business practices that meke it more difficult for us to compete
effectivay, including on the basis of price, sales and marketing programs, technology or service
functionality. These pressures could result in a substantial 1oss of our customers or a reduction in
our revenue.

Our husiness could be negatively inpacted by ofear searity threals atfadks and other
disruplions.

Like others in our industry, we continueto face advanced and persistent attacks on our information
infrestructure  where we manage and store various proprigtary information and
sensitive/confidential data relating to our operations. These atacks may include sophisti cated
nmalware (viruses, worns, and other malicious software programs) and phishing emails that attack
our products or otherwise exploit any security vulnerabilities. These intrusions sometimes may be
zero-day malware that are difficult to identify because they are not included in the signature set of
commerdially available antivirus scanning programs. Experienced computer programmers and
hackers may be able to penetrate our network security and misappropriate or compromise our
confidential information or that of our customers or other third-parties, create systemdisruptions,
or cause shutdowns. Additionally, sophisticated software and applications that we produce or
procure from third-parties may contain defects in design or manufacture, including “bugs” and
other problens that could unexpectedly interfere with the operation of the informetion
infrastructure. A disruption, infiltration or failure of our information infrastructure systens or any
of our data centers as a result of software or hardware malfunctions, computer viruses, cyber
altacks, employee theft or misuse, power disruptions, natural disasters or accidents could cause
breaches of data security, loss of critical data and performance ddays, which in tumn could
adversdy affect our business.

We acurrently ablain camponents fram single ar limited sources, and are sulject to significant
surply and pricing risks.

Many conponents, including those thet are available from multiple sources, are at times subject
to industry-wide shortages and significant commodity pricing fluctuations. While the Company
has entered into agreements for the supply of many components, there can be no assurance that we
will be ableto extend or renew these agreements on similar termrs, or at all. A number of suppliers
of components may suffer from poor financial conditions, which can lead to business failure for
the supplier or consolidation within a particular industry, further limiting our ability to obtain
sufficient quantities of components. The follow-on effects from globa economic conditions on
our suppliers, aso could affect our ability to obtain components. Therefore, we remain subject to
significant risks of supply shortages and price increases.
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Our products often utilize custom components available from only one source. Continued
availability of these components at acceptable prices, or at dl, may be affected for any number of
ressons, including if those suppliers decide to concentrate on the production of common
components instead of components customized to meet our requirements. The supply of
components for a new or existing product could be delayed or constrained, or a key manufacturing
vendor could delay shipments of completed products to us adversdy affecting our business and
results of operations.

Government mandhited] safely standards are castly and technalogically challenging.

Medting or exceeding government-mandated safety standards is costly and often technologically
challenging, especially where one or more government mandated standards may conflict
Govemment safety standards require manufacturers to remedy defects rdated to motor vehicle
safety through safety recall campaigns, and a manufacturer is obligated to recall vehides if it
determines that they do not conply with a safety standard. Should we or government safety
regulators determine that a safety or other defect or nonconpliance exists with respect to certain
of our vehicles, there could bearecall of a product and/or asignificantincreasein warranty claims,
the costs of which could be substantial.

We may be sulject to litigation despite conpliance with regulations and industry standards.
We spend substantial resources ensuring that we comply with govemmental safety regulations,
nmobile and stationary source emissions regulations, and other standards. Conmpliance with
governmental standards, however, does not necessarily prevent individua or dass actions, which
can entail significant cost and risk. In cartain dircumstances, courts may pamit tort claims even
where our vehicles comply with federal and/or other applicable law. Litigation aso is inherently
expensive and uncertain, and we could experience significant adverse results, induding negative
public opinion.

Manufacturers are requiired to remedly defects reated to safely and to emissions through safely
recall canpaigns, and a manufacturer is obligated to recall vehidles if it delermines that they cb
not conply with an apydicable regulatory stancard

In addition, if wedeterminethat a safety or emissions defect or non-conpliance exists with respect
to certain of our products prior to the start of production, the launch of such product could be
delayed until we remedy the defect or non-compliance.

We may be sulyect to indarmnity daims for third-party infringerment.

Many of our supply agreements require us to indemnify our customers and distri butors from third-
party infringement claims, and require that we defend those dans and might require that we pay
damages in the case of adverse rulings. Clainms are costly to prosecute, defend or settle and divert
the efforts and attention of our management and employees. Clains of this sort also could ham
our reationships with our custormers and might deter future custormers from doing business with
us.

As a provider of global logislics senviices we depend an a variely of asset-based third party
supdiers.

The quality and profitability of our services depend upon effective sdection, management and
discipline of third party suppliers. Changes in the financia stability, operating capabilities and
capacity of asset-based carriers and space alotment made available to us by asset-based carriers
could affect us in unpredi ctable ways, including volatility of pricing, and challenge our ability to
achieve profitability.
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Our industry supply base exparienced inareasad econamic distress due o the sudden and
substantial dropin industry sales volumes.

As aresult, suppliers are less willing to reduce prices, and some requested direct or indirect price
increeses as well as hew and shorter payment tenrs. We may have to provide financia assistance
to key suppliers to ensure an uninterrupted supply of materials and components. |n addition, if
suppliers exit certain lines of business or dose facilities due to an economic downtum or other
reasons, we would experience additional costs associ ated with transitioning to new suppliers. Each
of these factors could have a substantia adverse effect on our financia condition and results of
operations.

Deamand for and pricing of our prodlicts are sulyect to econamic conditions and other factors
jpresant in the various markets where the products are sold

Demand for our products is subject to the level of consumer demend for dectric commuter
vehicles. The level of new product purchases is cydica, affected by such factors as general
economic conditions, consumer confidence, patterns of consumer spending, fuel cost and vehicle
replacement cycle. Consumer preferences aso impact the demand for new product purchases. A
decrease in demand due to any of these factors would have a negative effect on our business and

operations.

International confiicts such as war, tarrorist attacks and pdlitical uprisings could negatively
affect both darmand for our services and our cost of doing business.

I nterational conflicts such as the war in the Middle East, political tumoil in the Middle and Far
East and the possibility of future terrorist attacks cause significant uncertainty with respectto U.S.

and other business and financial markets and may adversdy affect our business. These
intermational conflicts also affect the price of oil, which has a significant impact on the financial

health of our commercia customers. Although our business may experience greater demand for
its products as a result of increased govemnment defense spending, factors arising (directly or
indirectly) from intermational conflicts or terrorism which may adversdy affect our commercial

busi ness include reduced aircraft build rates, upgrades, mai ntenance and spending on discretionary
products such as electric vehicles may increase, as well as increases in the cost of property and
aviation products insurance and increased restrictions placed on our insurance policies.

Risks Related to the Securities

The Shares of Carmmon Stodk vill not befredy tracklle until one year fromtheinitial purchase
dhte Although the Shares of Canmon Stodk may be trachble under federal seaurities law; state
securities regulations may aply and each Purchasar should consult with his or her
Y ou should be aware of the long-term nature of this investment. There is not now and likely will
not be a public market for the Shares of Conmnon Stock. Because the Shares of Comnon Stock
have not been registered under the Securities Act or under the securities laws of any state or non-
United States jurisdiction, the Shares of Common Stock have transfer restrictions and cannot be
resold in the United States except pursuant to Rule 501 of Regulation CF. It is not currently
contemplated that registration under the Securities Act or other securities laws will be effected.
Limitations on the transfer of the Shares of Common Stock may also adversdy affect the price that
you might be able to obtain for the Shares of Common Stock in a private sale Purchasers should
be aware of the long-term nature of their investment in the Company. Each Purchaser in this
Offering will be required to represent that it is purchasing the Securities for its own account, for
investrment purposes and not with a view to resale or distribution thereof.
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Neither the Offering nar the Securities have been registered under fedral ar slate seaurities
lavs, leading to an absence of cartain regulation apdicalie to the Canmpany.

No govemnmenta agency has reviewed or passed upon this Offering, the Company or any
Securities of the Company. The Conpany also has rdied on exemptions from securities
registration requirements under applicable state securities laws. Investors in the Company,
therefore, will not receive any of the benefits that such registration would otherwise provide.
Prospectiveinvestors must therefore assess the adequacy of disd osure and thefaimess of theterms
of this Offering on their own or in conjunction with their persona advisors.

No Guarantee of Relurn on I nvestment

Thereis no assurancethat a Purchaser will realize a return on its investment or that it will not lose
its entire investment. For this reason, each Purchaser should read the Form C and all Exhibits
carefully and should consult with its own attorney and business advisor prior to meking any
investment decision.

A nujority of the Campany is onned by a svall number of ounas.

Prior to the Offering the Company’s current owners of 20% or more beneficially own up to 66.0%
of the Company. Subject to any fiduciary duties owed to our other owners or investors under
Ddaware law, these owners may be able to exercise significant influence over matters requiring
owner approval, including the dection of directors or managers and approval of significant
Company transactions, and will have significant control over the Company’s management and
policies. Some of these persons may have interests that are different from yours. For exanple,
these owners may support proposals and actions with which you meay disagree. The concentration
of ownership could delay or prevent a change in control of the Company or otherwise discourage
apotentia acquirer from attempting to obtain control of the Company, which in tumn could reduce
the price potentia investors are willing to pay for the Company. In addition, these owners could
use their voting influence to maintain the Company’s existing management, delay or prevent
changes in control of the Company, or support or reject other management and board proposals
that are subject to owner approval.

The Conpany has the right to extend the Offering deadline

The Company may extend the Offering deadline beyond what is currently stated herein. This
means that your investment may continue to be held in escrow while the Company attempts to
raise the Minimum Amount even after the Offering deadline stated herein is reached. Y our
investment will not be accruing interest during this time and will simply be hed until suchtimeas
the new Offering deadline is reached without the Company receiving the Minimum Amount, at
which time it will be returmed to you without interest or deduction, or the Company receives the
MinimumAnmount, at which timeit will be released to the Company to be used as set forth herain.
Upon or shortly after release of such funds to the Company, the Securities will be issued and
distributed to you.

The Conpany has the right to end the Offering early.

The Company may also end the Offering early. I the Offering reaches the Minimum A mount after
30 calendar days but before the Offering deadline, the Company can end the Offering with five
business days’ notice. This means your failure to participate in the Offering in a timday manner,
nmay prevent you from being ableto participate - it al so means the Company may limit the amount
of capital it can raise during the Offering by ending it early.
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Your ownearship of the shares of stock will be sulject io dilution.

Owners of do not have preemptive rights. If the Company conducts subsequent Offerings of or
Securities convatibleinto, issues shares pursuant to a compensation or distribution rei nvestment
plan or otherwise issues additional shares, investors who purchase shares in this Offering who do
not participate in those other stock issuances will experiencedilution in their percentageownership
of the Company’s outstanding shares. Furthermore, shareholders may experience a dilution in the
value of their shares depending on the terns and pricing of any future share issuances (induding
the shares being sold in this Offering) and the value of the Company’s assets at the time of
issuance.

The Securities will be equiity interests in the Canpany and will not constitiite indebleciness.
The Securities will rank junior to al existing and future indebtedness and other non-equity dains
on the Company with respect to assets available to satisfy claims on the Company, including in a
liquidation of the Company. Additionally, unlike indebtedness, for which principal and interest
would customerily be payable on specified due dates, there will be no specified payments of
dividends with respect to the Securities and dividends are payable only if, when and as authorized
and dedlared by the Company and depend on, among other matters, the Company’s historical and
projected results of operations, liquidity, cash flows, capital levels, financid condition, debt
service requirements and other cash needs, financing covenants, applicable state law, federal and
state regulatory prohibitions and other restrictions and any other factors the Company’s board of
directors deens relevant at the time. In addition, the terms of the Securities will not limit the
amount of debt or other obligations the Company may incur in the future. Accordingly, the
Company may incur substantia amounts of additional debt and other obligations that will rank
senior to the Securities.

There can be no assurance that we will ever provice liquiidity to Purchasers through ather a
sale of the Company ar a registration of the Securities.

There can be no assurance that any formof merger, combination, or sale of the Conmpany will take
place, or that any merger, combinaton, or sale would provide liquidity for Purchesers.
Furthermore, we may be unable to register the Securities for resae by Purchasers for legd,
commecial, regulatory, market-related or other reasons. |n the event that we are unable to effect
a registration, Purchasers could be unable to sdl their Securities unless an exemption from
registration is available.

The Conpaany does not anticipate paying any cash dividends for the foresaeable future

The Company currently intends to retain future eamings, if any, for the foreseeable future, to repay
indebtedness and to support its business. The Company does not intend in the foreseeable future
to pay any dividends to holders of its shares of .

The Caonpaany has the right to condluct multiple dasings during the Offering.

If the Company mests certain terms and conditions an intermedi ate close of the Offering can occur,
which will alow the Company to draw down on a portion of the proceeds of the Offering
committed and captured during the relevant period. The Company nay choose to continue the
Offering thereafter. Purchasars should be mindful that this means they can nmeke multiple
investment commitments in the Offering, which may be subject to different cancdlation rights.
For exanple, if an intermediate close occurs and later a meteria change occurs as the Offering
continues, Purchasers previously closed upon will not havethe right to re-confirmtheir investment
a6 it will be deemed completed.
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In addition to the risks listed above, businesses are often subject to risks not foreseen or fully
appreciated by the management. | tis not possibleto foresee all risks that may affect us. M oreover,
the Company cannot predict whether the Company will successfully effectuate the Company’s
current business plan. Each prospective Purchaser is encouraged to carefully analyze the risks and
merits of an investment in the Securities and should take into consideration when making such
andysis, among other, the Risk Factors discussed above.

THE SECURITIES OFFERED INVOLVE A HIGH DEGREE OF RISK AND MAY RESULT
IN THE LOSS OF YOUR ENTIRE INVESTMENT. ANY PERSON CONSIDERING THE
PURCHASE OF THESE SECURITIES SHOULD BE AWARE OF THESE AND OTHER
FACTORS SET FORTH IN THIS FORM C AND SHOULD CONSULT WITH HIS OR HER
LEGAL, TAX AND FINANCIAL ADVISORS PRIOR TO MAKING AN INVESTMENT IN
THE SECURITIES. THE SECURITIES SHOULD ONLY BE PURCHASED BY PERSONS
WHO CAN AFFORD TO LOSE ALL OF THEIR INVESTMENT.

BUSINESS

Description of the Business

The Defiant EV 3 eectric roadster is fun, affordable, and safe. The Roadster is twice as efficient
asatypica EV and cantrave 50 miles on the d edtricity heeded to produce one gallon of gasoline.
After years of research and development, and building three prototypes, we are ready to take the
next steps to begin limited production.

Business Plan

The Company’s business plan is attached as Exhibit B to the Form C.

History of the Business

The Company’s Products and/or Services

Product / Service Description Current Market
$25 Billion merket for 3-
Defiant EV 3 eectric roadster EV Motorcyde wheded eV's by 2025, current
Worldwide interest

Our products under developmentinclude a last-mile ddivery van, a 2-passenger pickup truck, and
4 passenger sedan, al designed to fit on the same basic chassis.

The company is in pre-production and seeking additional funds to establish the assembly facility,
degler network and begin production in the next 12 to 18 nonths.
Compstition

The Company’s primary competitors are Tesla, Harley-Davidson Motorcycles, Morgan,
Arcimoto, Meccanica, and Zero Motorcycles.
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The Defiant EV3 Roadster is the affordable convenient solution to a typica dectric car.
Shockwave M otors exceeds its conpetition in al areas induding charging, capacity, and price. It
also meets or exceeds all autocycle safety regulations.

Supply Chain and Customer Base

Although most components essential to the Company’s business are generally available from
multiple sources, a number of components are currently obtained from limited sources. The
Company’s suppliers include The Green Motor Technology Co. (GA), Greatland motor and
controller/AC Induction Motor & Controller, Elite Power Solutions, LLC, Green Motor
Technology Co., Rawsun Technology (Shantou) Co. Ltd., Shenzhen FDG Electric Vehicles LTD,
Lite Power Solutions, and Speedways Electric.

Our customers are individual consumers as well as corporate fleets, and rental car agendies..

I ntellectual Property
Patenis
Application
or . . .
Registration Title Dextription File Date Grant Date Country
#
Chassis for an | Chassis for an
17580230 |  Electric Electric nggyzzzo, Rejected USA
Vehicle Vehicle
Passive Passive
Head-on Head-on
Crash Crash
Avoidance Avoidance | January 21, :
63140213 | btz Shaped | DeltaShaped |~ 2021 Rejected USA
Electric Electric
AutoCycleCh | AutoCydeCh
a5sis assis

Dormain Name Ownership | P: ShockwaveM otors.com ShockwaveM otors.org El ectricRoadster.biz
NoQil.biz PredatorR oadster.com DefiantElectric.com

Governmental/Regulatory Approval and Compliance

We are subject to extensive federal, state, and local laws and regulations regarding requirements
for motorcycle manufacturers and federal laws and regulations of the Department of
Transportation, the National Highway Traffic Safety Administration, and the Federal Motor
Vehicle Safety Standards.
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Litigation

There are no existing legal suits pending, or to the Company’s knowledge, threatened, against the
Company.

Other

The Company’s principal address is 5840 Brights Pike, Russdlville, TN 37860

The Company conducts business worldwide.

Because this Form C focuses primarily on information conceming the Conpany rather than the
industry in which the Conpany operates, potential Purchasars may wish to conduct their own
separate investigation of the Company’s industry to obtain greater insight in assessing the
Company’s prospects.

Exhibit B to this Form C is a detailed Company summeary. Purchasers are encouraged to review
Exhibit B carefully to leam more about the business of the Company, its industry, and future plans
and prospects. Exhibit B is incorporated by reference into this Form C.

USE OF PROCEEDS

The following table lists the use of proceeds of the Offering if the Minimum Amount and
M aximum Amount are raised.
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% of Minimum Amount if % of Maximum Amount if
Use of Procesads Proceeds Mininum Procesds Maximum
Raised Raisad Raisad Raisad
. 'te'F' ees' ediary 7.00% $700 7.0% $86,590
Canpaign
marketing
expenses or 0.00% $0 2.43% $30,000
related
reimburserment
Estimated
A Fees 10.00% $1,000 0.08% $1,000
Estimated
A ccountant/A udi 15.00% $1,500 0.20% $2,500
tor Fees
Generd
Marketing 10.00% $1,000 4.04% $50,000
Research and
Deve : 0.00% $0 8.081% $100,000
Manufacturing 25.00% $2,500 30.0% $372,069
Equipment
Purd 0.00% $0 9.70% $120,000
Future Wages 0.00% $0 20.21% $250,000
Generd
Working Capital 33.00% $3,300 18.18% $224,841
Toal 100.00°%% $10,000 100.00°% $1,237,000

The Use of Proceeds chart is not inclusive of fees paid for use of the Form C generation system,
payments to financial and lega service providers, and escrow related fees, al of which were
incurred in preparation of the canmpaign and are due in advance of the closing of the campaign.
The Company does have discretion to alter the use of proceeds as set forth above. The Cormpany
nay alter the use of proceeds under the following circumstances: The Board of Directors will meke
that decision.

DIRECTORS, OFFICERS AND EMPLOYEES

Directors & Officars



The directors and officers of the Company are listed beow along with al positions and offices
held at the Company and their principa occupation and employment responsibilities for the past
three (3) years and their educational background and qualifications.

Name
John McMillian

All pasitions and offices hdd with the Campany and date such position(s) weas hdld with start
and ending chites

Director & CEO,
| nception-Present

Prindpal occupation and enployment responsibilities during at least the last three (3) years
with start and ending chites

Shockwave M otor, Founder and CEO
2014 to Present

Iconex: Training Manager overseaing video and written training and devel opment at 6 facilities.
Topics include safety and Lean 6 Sigma.
2021 Present

Keurig/Dr. Pepper: Seasoned leader experienced in Statistical Process Control, Continuous
Improvement, Lean Manufacturing methods, 65, A3 problem identificaion and analysis
techniques, and safety. Trained and led K aizen teams. Established and prepared quality council to
guide teams. Determined staffing and budget reguirements.

2010- 2021

Education

Walters State Conmmunity College Morristown, TN Courses in AUTOCAD, Strength of
Materials, Engineering Graphics 1986 University of Tennessee, Knoxville, TN Master’s Degree
in Business Administration 1977 Dissertation: “The Development of Electric Vehicles” 3 June
1977 University of Tennessee, Knoxville, TN Bachelor of Sciencein Transportation 1975

Name

CarieFair

All positions and offices hdd with the Canmpany and date such position(s) was hdd with start
and ending daites

Shockwave M otors
Co-Founder, VP of Marketing
2014 to Present
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Prindpal occupation and enployment responsibilities during at least the last three (3) years
with start and ending chaies

As VP of Marketing sheis responsible for marketing and socia media. This has been her position
fromthe company's inception to the present time.

Education
Westen Arkansas Community College, Fort Smith, AR~ 1997

Name
Normand Rheault

All pasitions and offices hdd with the Canpany and date such position(s) was hdd with start
and ending dhiies

Shockwave M otors

Co-Founder, VP Management Systems
| nception-Present

Prindpal occupation and enployment resoonsilbilities during at least the last three (3) years
with start and ending chies

As Co-Founder his responsibilities have included deve oping material for presentation to potential
investors, networking, selection of potential suppliers.

Education
Lava University

Indemification

Indemmification is authorized by the Company to directors, officers or controlling persons acting
in their professional capacity pursuant to Delaware law. | ndermnification includes expenses such
as attorney’s fees and, in certain circumstances, judgments, fines and settlement amounts actually
paid or incurred in connection with actual or threatened actions, suits or proceedings involving
such person, except in certain drcumstances where a person is adjudged to be guilty of gross
negligence or willful misconduct, unless a court of competent jurisdiction determines that such
indemnification is fair and reasonable under the circunstances.

Employess

The Company currently has 3 enmployees in the United States and Canada.
CAPITALIZATION AND OWNERSHIP

Capitalization

The Company has issued the following outstanding Securities:
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Anti-Dilution Rights

Typeof security Shares of Common Stock
Amount Authorized 100,000
A t outstanding 70,612
Vating Rights Yes
No

How this security may limit, diluteor
qualify the Securities issued pursuant to
Regulation CF

The Shares of Conmon Stock issued pursuant
to Regulation CF will be subject to dilution
if/when the Company issues or sdlls new
Shares of Common Stock.

Percentage ownership of the Company by
the holders of such Securities (assuming
conversion prior to the Offering if
convertible securities).

100%

Difference between this security and the
Securities being issued pursuant to
Regulation CF

They are the same securities

Debt

The Company does not have any debt outstanding.

Prior Offeaings

The Company has conducted the following prior Securities offerings in the past three years:




Exemption
from
Security Number Money Useof Offering Registration
Type Sold Raisad Proceads Date Usaed or
Public
Offering
| ntermediary
fees, working
capital,
findize
legacy CAD,
Conmnon modify body | January 10, Regulation
Stock 612 $32,742.00 | g, bill of | 2020 CF
meteria,
inventory,
marketing,
labor and
facility
Valuation

Based on the Offering price of the Securities, the pre-Offering vaue ascribed to the Company is
$5,350,000.

Before meking an investment decision, you should carefully consider this val uation and thefactors
used to reach such vauation. Such vauation may not be accurate and you are encouraged to
determine your own independent value of the Company prior to investing.

Ownership

A maority of the Company is owned by J ohn McMillian and Normand Rheault.

Beow the beneficial owners of 20% percent or more of the Company’s outstanding voting equity
securities, calculated on the basis of voting power, are listed along with the amount they own.

Name Percentage Owned Prior to Offering
J ohn Quincy McMillian 47.0%
Normend Gerard Rheault 47.0%

Following the Offering, the Purchasers will own 0.26% of the Company if the Minimum Amount
is raised and 24.67%if the M aximum A nmount is raised.

FINANCIAL INFORMATION



Please see the finandal information listed on the cover page of this Form C and attached
hereto in addition to the fallowing information. Finandal statements are attached herelo as
Exhibit A.

Operations
Liquiclity and Capital Resources

The Company does not have any additional sources of capital other than the proceeds from the
Offering.

Capital Expenditures and Other Obligations
The Company does not intend to make any meateria capita expenditures in the future.
Material Changes and Other I nformation

Trends and Uncertainties

After reviewing the above discussion of the steps the Conpany intends to teke, potential
Purchasers should consider whether achievement of each step within the estimated time frame is
reglistic in their judgment. Potential Purchesers should also assess the consequences to the
Company of any ddays in taking these steps and whether the Company will need additiona
financing to acconplish them

The financial statements are an important part of this Form C and should be reviewed in ther
entirety. Thefinanda statements of the Company are attached hereto as Exhibit A.

THE OFFERING AND THE SECURITIES

TheOffering

The Company is offering up to 23,122 of Shares of Cormmon Stock for up to $1,237,000.00. The
Company is attempting to raise a minimumamount of $10,000.00 in this Offering (the"Minimum
Anmount"). The Company nmust receive commitments from investors in an amount totaling the
Minimum Amount by August 25, 2024 (the "Offering Deadline") in order to recave any funds. If
the sum of the investment commitments does not equal or exceed the Minimum Amount by the
Offering Deadline, no Securities will be sold in the Offering, investment commitments will be
canceled and committed funds will be retumed to potential investors without interest or
deductions. The Company has the right to extend the Offering Deadline at its discretion. The
Company will accept investments in excess of the Minimum Amount up to $1,237,000.00 (the
"M axinmum A mount") and the additional Securities will be alocated on a First-come, first-served
basis .

The price of the Securities does not necessarily bear any relationship to the asset value, net worth,
revenues or other established criteria of value, and should not be considered indicative of theactua
value of the Securities.

In order to purchase the Securities you must make a commitment to purchase by completing the
Subscription Agresment. Purchaser funds will be hdd in escrow with North Capital Private
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Securities Corporation until the Minimum Anount of investments is reached. Purchasers may
cancel an investment commitment until 48 hours prior to the Offering Deadline or the Closing,
whichever comes first using the cancdlation mechanism provided by the Intermediary. The
Company will notify Purchasers when the Minimum Amount has been reached. |f the Company
reaches the Mininum Amount prior to the Offering Deadline, it may close the Offering at least
five (5) days after reaching the Mininmum A mount and providing notice to the Purchasars.

If any material change (other than reaching the Minimum A mount) occurs rdated to the Offering
prior to the Offering Deadline, the Company will provide notice to Purchasers and receve
reconfirmeations from Purchasers who have aready made commitments. |f a Purchaser does not
reconfirm his or her investment commitment after a material change is made to the tems of the
Offering, the Purchaser’s investment commitment will be canceled and the committed funds will
be retumed without interest or deductions. If a Purchaser does not cancel an investment
commitment before the Minimum Amount is reached, the funds will be rel eased to the Company
upon closing of the Offering and the Purchaser, will receive the Securities in exchange for his or
her investment. Any Purchaser funds received after the initia closing will be reessed to the
Company upon a subsequent closing and the Purchaser will receive Securities via Electronic
Cetificate/PDF in exchange for his or her investment as soon as practi cabl e thereafter.

I n the event that $10,000 in investments is committed and received by the Escrow Facilitator and
nore than thirty (30) days remain before the Offering Deadline, the Company may conduct the
first of multiple closings of the Offering (an “Intermediate Close™), provided it is conducted at
least 21-days from the time the Offering was opened and that all investors receive notice that an
I ntermediate Close will occur and funds will be rd eased to the Conpany, at lesst five (5) business
days prior to the | ntermedi ate Close (absent a materia change that would require an extension of
the offering and reconfimmation of the investment commitment). |nvestors who commitied on or
before such notice will have until 48 hours before the | ntermediate Close to cancel their investment
commitment. | n the event the Company does conduct the first of multiple closes, the Company
agress to only withdraw $10,000 from escrow and will only conduct the Intermediate Close if
nore than thirty (30) days remain before the Offering Deadline.

Subscription Agreements are not binding on the Company until accepted by the Company, which
reserves theright to rgect, in wholeor in part, in its sole and absol ute discretion, any subscription.
If the Company rgjects al or a portion of any subscription, the applicable prospective Purchaser’s
funds will be returned without i nterest or deduction.

To fill out The Company engaged a third party (online service) vauation firm to determine the
price. The minimum amount that a Purchaser may invest in the Offering is $107.00.

The Offering is being mede through Title3Funds, the Intermediary. The following two fields
below set forth the compensation being paid in connection with the Offering.

Commission/Fess

1.0% of the anount raised in the Offering

Stock, Warrants and Other Campensation
Securities in an amount equal to 2% of the total number of Securities sold in the Offering

Transfer Agent and Registrar
The transfer agent and registrar for the Securities is KoreConX



TheSecurities
We request that you please review our organizationa documents in conjunction with thefollowing
summary informetion.

Authorized Capitalization

Attheinitia closing of this Offering (if the minimumamount is sold), our authorized capital stock
will consist of 100,000 shares of common stock, par value $0.001 per share, of which 70,799
common shares will be issued and outstanding.

Voling and Other Rights

Holders of basic common stock have one vote per shareand may vote to elect the board of directors
and on matters of corporate policy. Although shareholders have a vote, given the concentration of
ownership by the founders and management, your votewill notin al likelihood have a meaningful
impact on corporate metters. Cormmon shareholders are entitled to receive dividends at the e ection
of the board and are subordinated to creditors with respect to rights to distributions in a liquidation
scenario. Inthe event of liquidation, common shareholders have rights to a company’s assets only
after creditors (including noteholders, if any) and prefared shareholdars and have been paid in
full in accordance with the terns of their instrunnents.

Dividend Rights

Holders of comnon stock will share equally in any dividend declared by our board of directors, if
any, subject to the rights of the holders of any outstanding preferred stock.

The Company does not intend to issue dividends in the future.
Liquichtion Rights

I n the event of any voluntary or involuntary liquidation, dissolution or winding up of our affairs,
holders of common stock would beentitled to share ratably in the Company’s assets that are legally
available for distribution to shareholders after payment of ligbilities. If the Company has any
preferred stock outstanding et such time, holders of the preferred stock may be entitled to
distribution and/or liquidation preferences. In either such case, we must pay the applicable
distribution to the holders of our preferred stock before we may pay distributions to the holders of
common stock.

Other Rights

Other than as set forth in any shareholder’s agreements and as described elsewhere herein, the
Company’s shareholders have no preemptive or other rights to subscribe for additional shares. All
holders of our common stock are entitied to share equally on a share-for-share basis in any assets
available for distribution to common sharehol ders upon our liquidation, dissolution or winding up.
All outstanding shares are, and all shares sold in the Offering will be, when sold, validly issued,
fully paid and non-assessable.

Vating and Contral

37



The Securities have voting rights.

The Company does not have any voting agreaments in place.

The Company does not have any sharehol der/equity holder agreements in place.
Anti-Dilution Rights

The Securities do not have anti-dilution rights.

Restrictions on Transfer

Any Securities sold pursuant to Regulation CF being offered may not be transferred by any
I nvestor of such Securities during the one-year holding period beginning when the Securities were
issued, unless such Securities were transferred: 1) to the Company, 2) to an accredited investor, as
defined by Rule 501(d) of Regulation D of the Securities Act of 1933, as amended, 3) as part of
an Offering registered with the SEC or 4) to a member of the family of the Investor or the
equivalent, to atrust controlled by the | nvestor, to a trust created for the benefit of afamily member
of the | nvestor or the equivalent, or in connection with the death or divorce of the | nvestor or other
similar circunstances. "M ember of thefamily" as used herein means a child, stepchild, grandchild,
parent, stepparent, grandparent, spouse  or  spousd equivalent, sibling,
nmother/father/daughter/sorysister/brother-in-law, and includes adoptive relationships. Remember
that although you may legally be ableto transfer the Securities, you may not be ableto find another
party willing to purchase them

| nvestor Perks

Tiers of Investment Perks:

I nvest $500-999: Up to a $999 discount dependent on the investment amount.

Invest $1,000- $4,999: Shockwave Motors Team T-shirt.

I nvest $5,000- $24,999: Team T-shirt and invitation for an excdusive tour of the manufacturing.
facility after production begins. *Does not include travel & and accommodations.

I nvest $25,000 — $49,999: Team T-shirt and | nvitation for an exclusive tour of the manufacturing
facility at the ribbon cutting ceremony. *Does not include travel & and accommodations.

I nvest $50,000 — $99,999: Offer to join the team as an advisor.

I nvest $100,000+ Offer to join the team as a mamber of the board of directors.

*Investor perks executed after the campaign deadline and after production begins.

Other Material Terms

The Company does have the right to repurchase the Shares of Conmmon Stock. Upon such
repurchase, Purchasers are not guaranteed a return on thair investment.

TAX MATTERS

EACH PROSPECTIVE INVESTOR SHOULDCONSULT WITHHISORHEROWNTAX
AND ERISA ADVISOR AS TO THE PARTICULAR CONSEQUENCES TO THE
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INVESTOR OF THE PURCHASE, OWNERSHIP AND SALE OF THE INVESTOR’S
SECURITIES, ASWELL AS POSSIBLE CHANGES INTHE TAX LAWS.

TO INSURE COMPLIANCE WITH THE REQUIREMENTS IMPOSED BY THE
INTERNAL REVENUE SERVICE, WE INFORM YOU THAT ANY TAX STATEMENT
IN THIS FORM C CONCERNING UNITED STATES FEDERAL TAXES IS NOT
INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED, BY ANY
TAXPAYER FOR THE PURPOSE OF AVOIDING ANY TAX-RELATED PENALTIES
UNDER THE UNITED STATESINTERNAL REVENUE CODE.ANY TAX STATEMENT
HEREIN CONCERNING UNITED STATES FEDERAL TAXES WAS WRITTEN IN
CONNECTION WITH THE MARKETING OR PROMOTION OF THE
TRANSACTIONS OR MATTERS TO WHICH THE STATEMENT RELATES. EACH
TAXPAYER SHOULD SEEK ADVICE BASED ON THE TAXPAYER’S PARTICULAR
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.

POTENTIAL INVESTORS WHO ARE NOT UNITED STATES RESIDENTS ARE
URGED TO CONSULT THEIR TAX ADVISORS REGARDING THE UNITED STATES
FEDERAL INCOME TAX IMPLICATIONS OF ANY INVESTMENT IN THE
COMPANY, AS WELL AS THE TAXATION OF SUCH INVESTMENT BY THEIR
COUNTRY OF RESIDENCE. FURTHERMORE, IT SHOULD BE ANTICIPATED THAT
DISTRIBUTIONS FROM THE COMPANY TO SUCH FOREIGN INVESTORS MAY BE
SUBJ ECT TO UNITED STATES WITHHOLDING TAX.

EACH POTENTIAL INVESTOR SHOULD CONSULT HIS OR HER OWN TAX
ADVISOR CONCERNING THE POSSIBLE IMPACT OF STATE TAXES.

TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST
Reated Person Transactions

Fromtime to time the Company may engage in transactions with related persons. Related persons
are defined as any director or officer of the Comrpany; any person who is the beneficial owner of
10 percent or more of the Company’s outstanding voting equity securities, calculated on the basis
of voting power; any promoter of the Company; any immediate family member of any of the
foregoing persons or an entity controlled by any such person or persons.

The Company has the following transactions with related persons: None.

Conflicts of | nberest

To the best of our knowledge the Company has not engaged in any transactions or relationships,
which may giveriseto a conflict of interest with the Company, its operations or its security holders.
OTHER INFORMATION

Bad Actor Disdosure
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The Company is not subject to any Bad A ctor Disqualifications under any relevant U.S. securities
laws.



SIGNATURE

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 ad
Regulation Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds to
beievethat it meets al of the requirements for filing on Form C and has duly caused this Formto
be signed on its behalf by the duly authorized undersigned.

/s/)ohn McMillian
(Signature)

John McMillian

(Name)

CEO
(Tite)

Pursuant to the reguirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and
Regulation Crowdfunding (§ 227.100 et seq.), this Form C has been signed by the following
persons in the capacities and on the dates indicated.

/s/] ohn McMillian
(Signature)

John McMillian

(Name)

CEO
(Title)

8/25/23
(Date)

Instructions.

L The form shall be signed by the issuer, its principa executive officer or officers, its
principal financial officer, its controller or principal accounting officer and at least a mgjority of
the board of directors or persons performing similar functions.

2. The name of each person signing the formshall be typed or printed beneath the signature.

Intentiona misstatements or omissions of facts constitute federal crimina violations. See 18
U.S.C. 1001.
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EXHIBITS

Exhibit A
Exhibit B
Exhibit C
Exhibit D

Financial Statements
Company Business Plan
Video Transcript
Subscription Agreement
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EXHIBIT A

Financial Stataments
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EXHIBIT B

Conmpany Business Plan



EXHIBIT C

Video Transcript
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EXHIBITD

Subscription Agrearent



