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

Dronedek Corporation
7601 E. 88th Place, Building 3
Indianapolis, IN 46256
dronedek.com

Up to $4,999,999.20 in Common Stock at $2.80
Minimum Target Amount: $9,998.80

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

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

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

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



Company:

Company: Dronedek Corporation

Address: 7601 E. 88th Place, Building 3, Indianapolis, IN 46256
State of Incorporation: DE

Date Incorporated: April 30, 2020

Terms:

Equity

Offering Minimum: $9,998.80 | 3,571 shares of Common Stock
Offering Maximum: $4,999,999.20 | 1,785,714 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $2.80

Minimum Investment Amount (per investor): $280.00

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

Investment Incentives & Bonuses®

Time-Based:
Invest within the first ten days and receive 20% bonus shares.

*All perks occur when the offering is completed.

The 10% StartEngine Owners' Bonus

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

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if you buy 100 shares of Common Stock at

$2.80 / share, vou will receive 110 shares of Common Stock, meaning you'll own 110
shares for $280. Fractional shares will not be distributed and share bonuses will be
determined by rounding down to the nearest whole share.

This 10% Bonus is only valid during the investors’ eligibility period. Investors eligible
for this bonus will also have priority if they are on a waitlist to invest and the company
surpasses its maximum funding goal. They will have the first opportunity to invest
should room in the offering become available if prior investments are canceled or fail.

Investors will receive the highest single bonus they are eligible for among the time of



offering elapsed (if any). Eligible investors will also receive the Owner’s Bonus in
addition to the aforementioned bonus.

The Company and its Business

Company Overview
Dronedek Mailboxes enable automated delivery of packages, products, food, and more.

Our mailbox-as-a-service enables on-demand, smart, secure, climate-controlled
deliveries by couriers, drones, and robots. We are also developing a delivery
marketplace. The marketplace sells optimal combinations of delivery times, mailbox
space, and related promotions. This prioritizes pizza deliveries during the Super Bowl,
carrier deliveries during business hours, and pharmacy at night.

As an early innovator, we have obtained patents that secure our leadership in
automated delivery endpoints. It's a huge opportunity whose time has come. We aim
to serve the 160 million+ businesses and residents with US addresses - and later we
will serve the globe.

We believe the future of automated delivery mailboxes has arrived in Dronedek. As
one of the earliest secured drone delivery receptacle patent application filers, we
believe Dronedek is the future of drone delivery.

Dronedek controls the exclusive secured drone delivery smart mailbox patents which
we believe is one of the largest undeveloped global market opportunities in the world.
Dronedek’s patents have created a global opportunity that includes every residential
and commercial address in the USA.*

* https://www.dronedek.com/patents/

All of the current Patent and patent applications are secured under an exclusive
license from the owner/inventor Dan O'Toole (Signed 5/26/2020 and approved under
Board Resolution No. 7). Additional IP including patents, derivatives, and trademarks
from Dan O'Toole ("stockholder™) for Dronedek Corporation are included in this
Exclusive License. The license renews automatically (Part 7 of the license). Future
Intellectual Property rights for pending applications of the corporation are protected
by [P agreements with its employees and contractors as work-for-hire persons
assigning their rights directly to the corporation.

Beginning June 1, 2020, the Company began paying the stockholder a monthly license
fee of $10,000. Once revenue from sales, rentals, and leases begins, the Company is
required to pay $25.00 per unit sold. If the Company does not sell 400 units per month
(or $10,000), the original fixed $10,000 is to be paid. Accordingly, for the years ended
December 31, 2021, and 2020, the Company recorded licensing fee costs in the amount
of $120,000 and $70,000, respectively. For the eight months ended August 31, 2022,
the Company recorded licensing fee costs in the amount of $80,000.



Competitors and Industry
Industry

We believe the total addressable market for Dronedek is the 163 million addresses
serviced by the United States Postal Service (source: https://facts.usps.com). Even at
$100 per address, this opportunity represents tens of billions of dollars in opportunity.

Competition

Our competitive advantage is Dronedek’s intellectual property patents which provide
the company with the first position in the secured drone and robotic delivery mailbox.

We beat Amazon to the patent office by nine days and the United States Postal
Services by two weeks.

Our aggressive sales and marketing campaign in the target markets, supported by a
national branding campaign over the patent life through 2036 will support Dronedek's
first-in-market leading smart mailbox drone receptacle.

The competition (Amazon, UPS, FedEx, and other logistics players) may attempt to
enter the market, but Dronedek's patents will help protect our delivery system
advantage. In addition, companies such as Valgari and Airbox are still looking for
business models that don’t infringe on our IP.

Current Stage and Roadmap
Current Stage

Dronedek is presently pre-revenue. The financing and capitalization of the
organization is the next step. We anticipate that this funding round will help us
accelerate prototype development and test marketing with an initial limited
production run for product development and identification of sourcing partners and
manufacturers.

Future Roadmap

Dronedek’s Go live launch service offering/revenue phase will follow the 6 to 18-
month pre-revenue phase.

Dronedek’s go-live revenue subscription phase includes sales and marketing of
residential and commercial addresses in targeted geographical markets. Subscription
service provides the last mile solutions for drone delivery and other unmanned
autonomous vehicle delivery, conventional delivery, food, beverage, medical and
pharmaceuticals, and other general parcels.

Implementation and go live for the early adapters in strategic markets includes
medical and college campuses to build early penetration of adapters clusters.

The Team



Officers and Directors

Name: Daniel O'Toole
Daniel O'Toole's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Chairman & CEO
Dates of Service: February 28, 2019 - Present
Responsibilities: Strategic Development & Operational Execution

Other business experience in the past three years:

e Employer: Facility Maintenance USA, Inc
Title: CEO
Dates of Service: January 30, 2007 - January 30, 2020
Responsibilities: Operational planning and strategy

Other business experience in the past three years:

e Employer: Striker Realty Group
Title: CEO/Managing Broker
Dates of Service: May 30, 2016 - Present
Responsibilities: Operational planning and strategy

Name: Arthur G. Beriault
Arthur G. Beriault's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

¢ Position: VP of Government Affairs
Dates of Service: April 30, 2020 - Present
Responsibilities: Administer and maintain policies involving federal, state and
local government affairs

e Position: Treasurer
Dates of Service: May 15, 2022 - Present
Responsibilities: Oversees financial transactions and fundraising efforts

Other business experience in the past three years:

¢ Employer: Floor Coverings International of Carmel
Title: Owner
Dates of Service: April 15, 2016 - July 15, 2021



Responsibilities: Served as CEO of flooring business until sold in October 2021.

Name: John Ritchison

John Ritchison's current primary role is with Ritchison Law Offices. John Ritchison
currently services 12 hours per week in their role with the [ssuer.

Positions and offices currently held with the issuer:

¢ Position: Attorney
Dates of Service: April 30, 2020 - Present

Responsibilities: Manage the legal affairs of the corporation, particularly the
intellectual property (patents, trademarks, etc).

¢ Position: Secretary
Dates of Service: April 30, 2020 - Present
Responsibilities: Manage board meeting minutes and resolutions

Other business experience in the past three years:

e Employer: Ritchison Law Offices
Title: Patent Attorney
Dates of Service: July 01, 2002 - Present
Responsibilities: Intellectual Property - patents, trademarks and trade secrets -
Prosecution of application with the USPTO, licensing, and consultation for
mergers and acquisitions.

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

¢ Position: Chief Strategy Officer
Dates of Service: February 01, 2021 - Present
Responsibilities: Innovation and identification of key elements in the
autonomous delivery space

e Position: Member Board of Directors
Dates of Service: September 01, 2019 - Present
Responsibilities: Serve as board member

Other business experience in the past three years:

o Employer: PRN Associates, Inc.



Title: Principal
Dates of Service: March 30, 2010 - January 30, 2021
Responsibilities: Operational planning and strategy

Other business experience in the past three years:

¢ Employer: Aerotronic (Techstars Mobility "18)
Title: Co-Founder/COO
Dates of Service: January 30, 2015 - Present
Responsibilities: Operational planning and strategy

Name: Mark D. Hamm
Mark D. Hamm's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Chief Operating Officer
Dates of Service: June 01, 2022 - Present
Responsibilities: Work with CEO to lead team of high-performing professionals
to be efficient, productive and effective

e Position: Member, Board of Directors
Dates of Service: June 01, 2022 - Present
Responsibilities: Serve as board member

Other business experience in the past three years:

o Emplover: Perimeter Aero
Title: CEO and Cofounder
Dates of Service: January 01, 2021 - May 01, 2022
Responsibilities: Leader and inventor of startup, recruited world-class leadership
in robotics, UAS and MIL experts

Other business experience in the past three years:

¢ Employer: Jetavate
Title: Founding Partner
Dates of Service: July 01, 2011 - Present
Responsibilities: Consultant to Fortune 500 innovation teams focused on game-
changing innovation, building new businesses, platform strategy, and
innovation commercialization

Other business experience in the past three years:



¢ Employer: ProofPort
Title: Co-Founder/CEO
Dates of Service: October 30, 2014 - January 30, 2020
Responsibilities: Operational planning and strategy

Name: Kevin McAdams

Kevin McAdams's current primary role is with Retired. Kevin McAdams currently
services 2 hours per week hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board Member
Dates of Service: August 15, 2022 - Present
Responsibilities: Advising on strategic plans, participating in evaluations, and
monitoring financial affairs of the company.

Other business experience in the past three years:

e Employer: United States Postal Service
Title: VP, Delivery, Retail and Fleet Operations
Dates of Service: May 02, 2016 - December 31, 2020
Responsibilities: Responsible for First and Last Mile delivery operations for
largest last mile network nationally in both average daily deliveries as well
delivered volume. Implemented policy , programs and innovative logistic
solutions for package processing and delivery. Implemented a robust parcel
locker strategy to improve first delivery success. Additionally oversaw a retail
network of 30K facilities which also served as first mile entry points for our
network. Led fleet operations which included fleet maintenance operations,
vehicle procurement , parts inventory and vehicle design program, in house
vehicle maintenance facilities as well a 3P repair contracting. Senior level
experience in operational excellence, package and shipping solutions , planning
and strategy , industry trends , peak package strategy human capital / resources
and customer experience. Worked with and collaborated with largest package
shippers and mail customers as well as small business customers nationally
Collaborated with 3PL platforms , shipping solutions , package consolidators and
regional carriers.

Name: Bill Stafford

Bill Stafford's current primary role is with Verizon. Bill Stafford currently services 2
hours per week hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board Member



Dates of Service: August 15, 2022 - Present
Responsibilities: Advising on strategic plans, participating in evaluations, and
monitoring financial affairs of the company.

Other business experience in the past three years:

¢ Employer: Verizon
Title: Solutions Delivery Manager, Robotics Business Technology
Dates of Service: January 31, 2022 - Present
Responsibilities: Solutions Delivery Manager, Robotics Business Technology

Other business experience in the past three years:

¢ Employer: Purdue University
Title: UAS Advisory Board
Dates of Service: November 22, 2019 - Present
Responsibilities: UAS Advisory Board

Other business experience in the past three years:

e Employer: Skyward (a Verizon Company)
Title: sUAS Services Engineer
Dates of Service: March 22, 2019 - January 31, 2022
Responsibilities: Providing small unmanned aircraft systems (sUAS) regulatory,
technical, and operational expertise for Skyward’s professional service clients.
Developing and maintaining operational methodologies for supporting projects

such as sUAS training, proof of concepts (POCs) with complex systems, and sUAS
standard operating procedures (SOPs).

Name: John Callan

John Callan's current primary role is with Ursa Major Associates, LLC. John Callan
currently services 2 hours per week hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board Member
Dates of Service: August 15, 2022 - Present
Responsibilities: Advising on strategic plans, participating in evaluations, and
monitoring financial affairs of the company.

Other business experience in the past three years:

e Employer: The PostalVision 2020 Initiative



Title: Founder

Dates of Service: October 29, 2010 - October 30, 2020

Responsibilities: Established in 2010, The PostalVision 2020 Initiative engaged
stakeholders from all across the postal ecosystem in an annual critical
conversation about what future generations should have in the way of Postal and
Parcel Delivery Services. Mission: “to serve as an independent transformative
cause that inspires imaginative thinking, stimulates provocative conversation
and influences the reinvention of American Postal Services in 2020 and beyond.”
Since 2011, PostalVision 2020 Conferences gathered thought leaders and
stakeholders from all across the global postal-parcel-logistics-delivery
ecosystem annually in Washington DC to learn about the disruptive trends
transforming our industry and the "eruptive’ impact of ecommerce on supply
chains, while discovering new opportunities in a radically different future. The
PostalVision 2020 Conference was taken over by MarketForce Leaders in
Logistics in 2020. Its final event was cancelled in its tenth year due to COVID 19
and henceforth will be managed by Marketforce - Leaders In Logistics in 2021,
while John continues to play a key advisory role. See:
https://www.ursamajorassociates.com,/successes.

Other business experience in the past three years:

e Employer: Ursa Major Associates, LLC
Title: CEO
Dates of Service: June 01, 2001 - Present
Responsibilities: John leads this boutique Postal - Parcel - Delivery - Logistics
strategy consulting firm devising and developing transformative strategies for
clients challenged by: disruptive technology/e-substitution of core products;
emerging business paradigms, new breeds of competition springing from
converging or colliding market spaces; stagnating or contracting industries.
Solutions may be found by conceiving and transitioning to new business models,
inventing and applying new products, identifying new market niches or 'sweet
spots’, entering into culturally unfamiliar operating alliances, executing mergers
and/or acquisitions. Clients served are industry leaders; U.S. Postal Service, USPS
Office of Inspector General, Royal Mail, Pitney Bowes, Neopost, FedEx, DHL
Global Mail, Kodak, YRCW, Aramex, TNS Research Int'l and many independent
niche players and start-ups.

Risk Factors

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



companies. You should consider general risks as well as specific risks when deciding
whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

An investment in Dronedek Corporation, a Delaware corporation (also referred to as
“we”, “us”, “our”, or “Company”) involves a high degree of risk and should only be
considered by those who can afford the loss of their entire investment. Furthermore,
the purchase of any of the Common Shares should only be undertaken by persons
whose financial resources are sufficient to enable them to indefinitely retain an
illiquid investment. Each investor in the Company should consider all of the
information provided to such potential investor regarding the Company as well as the
following risk factors, in addition to the other information listed in the Company’s
Form C. The following risk factors are not intended, and shall not be deemed to be, a
complete description of the commercial and other risks inherent in the investment in

the Company.

Any valuation at this stage is difficult to assess

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

We may not have enough capital as needed and may be required to raise more capital.
We anticipate needing access to credit in order to support our working capital
requirements as we grow. If we cannot obtain credit when we need it, or on favorable
terms, we could be forced to raise additional equity capital, modify our growth plans,
or take some other action. Issuing more equity may require bringing on additional
investors. Securing these additional investors could require pricing our equity below
its current price. If so, vour investment could lose value as a result of this additional
dilution. In addition, even if the equity is not priced lower, your ownership percentage
would be decreased with the addition of more investors. If we are unable to find
additional investors willing to provide capital, then it is possible that we will choose
to cease our sales activity. In that case, the only asset remaining to generate a return
on your investment could be our intellectual property. Even if we are not forced to
cease our sales activity, the unavailability of credit could result in the Company
performing below expectations, which could adversely impact the value of your
investment.

Terms of subsequent financings may adversely impact your investment

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



of Common Stock. In addition, if we need to raise more equity capital from the sale of
Common Stock, institutional or other investors may negotiate terms that are likely to
be more favorable than the terms of your investment, and possibly a lower purchase
price per share.

Management Discretion as to Use of Proceeds

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

Projections: Forward Looking Information

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

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

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

Developing new products and technologies entails significant risks and uncertainties
We are currently in the research and development stage and have only manufactured a
prototype for our Dronedek product. Delays or cost overruns in the development of
our Dronedek or failure of the product to meet our performance estimates may be
caused by, among other things, unanticipated technological hurdles, difficulties in
manufacturing, changes to design and regulatory hurdles. Any of these events could
materially and adversely affect our operating performance and results of operations.

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

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



happen during the course of an offering, we must file an amended to our Form C with
the SEC, and investors whose subscriptions have not yet been accepted will have the
right to withdraw their subscriptions and get their money back. Investors whose
subscriptions have already been accepted, however, will already be our investors and
will have no such right.

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

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

We face significant market competition

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

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

We have a limited operating history on which you can evaluate our business. Our
corporate entity has only existed since 2020, and many members of our management
team are new to their positions. As a result, our business may be subject to many of
the problems, expenses, delays, and risks inherent in the growth of a new business and
the integration of key personnel and infrastructure.

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

One of the Company's most valuable assets is its intellectual property. The Company
owns THREE trademarks, copyrights, Internet domain names, and trade secrets. We
believe one of the most valuable components of the Company is our intellectual
property portfolio. Due to the value, competitors may misappropriate or violate the
rights owned by the Company. The Company intends to continue to protect its
intellectual property portfolio from such violations. It is important to note that
unforeseeable costs associated with such practices may invade the capital of the
Company. In addition, we have pending patent approvals that may be vulnerable. We
license the patents and IP from our founder and CEO, Dan O'Toole. These patents are
material to our business.

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

Intellectual property is a complex field of law in which few things are certain. It is
possible that competitors will be able to design around our intellectual property, find



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

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

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

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

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

We rely on third parties to provide services essential to the success of our business

We rely on third parties to provide a variety of essential business functions for us,
including manufacturing, shipping, accounting, legal work, public relations,
advertising, retailing, and distribution. It is possible that some of these third parties
will fail to perform their services or will perform them in an unacceptable manner. It is
possible that we will experience delays, defects, errors, or other problems with their
work that will materially impact our operations and we may have little or no recourse
to recover damages for these losses. A disruption in these key or other suppliers’



operations could materially and adversely affect our business. As a result, your
investment could be adversely impacted by our reliance on third parties and their
performance.

The Company is vulnerable to hackers and cyber-attacks

As an internet-based business, we may be vulnerable to hackers who may access the
data of our investors and the issuer companies that utilize our platform. Further, any
significant disruption in service on DRONEDEK or in its computer systems could
reduce the attractiveness of the platform and result in a loss of investors and
companies interested in using our platform. Further, we rely on a third-party
technology provider to provide some of our back-up technology. Any disruptions of
services or cyber-attacks either on our technology provider or on DRONEDEK could

harm our reputation and materially negatively impact our financial condition and
business.

Industry Risks

Dronedek requires commercial logistic supply chain and other companies to
participate in fully developing the Dronedek business plan which mav occur slower
than anticipated, or may not occur at all.

Execution Risks

DRONEDEK requires a comprehensive organization and company infrastructure
development including departmental support from sales, marketing, installation,
customer service, technical, regulatory, human resources, accounting and legal to
execute its business plan which may occur slower than anticipated. John Ritchison is a
part-time officer. As such, it is likely that the company will not make the same
progress as it would if they were not.

Lack of availability of components could adversely impact operations

Lack of availability of components for our drone delivery systems could delay or
adversely impact our operations. We rely on components, materials, and component
parts that are subject to occasional shortages depending on fluctuations in supply and
demand and current issues in the global supply chain. Shortages may result in delayed
shipments of materials, increased costs, or both

The Securities you are buying are illiquid and subject to restrictions on transfers

It is anticipated that the offering and sale of the Common Shares will be exempt from
registration under the Securities Act of 1933, as amended (the “Securities Act™). The
Securities will be “restricted securities” under the Securities Act. As such, the
Securities cannot be resold unless they are registered under the Securities Act and
applicable state securities law, or an exemption from registration is available.
Therefore, the Securities may be transferred only under circumstances in which an
exemption from registration is available. There will be no public market for the
Common Shares, and none is expected to develop in the near future, if at all.

We may not be able to effectively manage our growth
As we grow our business, slower growing or reduced demand for our products,
increased competition, a decrease in the growth rate of our overall market, failure to



develop and successfully market new products, or the maturation of our business or
market could harm our business. We expect to make significant investments in
research and development and sales and marketing, expand our operations and
infrastructure, design and develop or acquire new products, and enhance our existing
products. If our sales do not increase at a sufficient rate to offset these increases in
our operating expenses, our profitability may decline in future periods

Regulatory requirements may have a negative impact on our business

Drones and our drone receptacles are subject to substantial regulation under federal,
state, and local laws. Federal regulations include those of the Federal Aviation
Administration, such as certifications for logistics companies. These laws are subject
to change. To the extent the laws change, or if we introduce new delivery systems in
the future, some or all of our products may not comply with applicable federal, state,
or local laws. Further, certain federal, state, and local laws and industrial standards
currently regulate the operation of drones. Although standards for drones are not yet
generally available or accepted as industry standards, our products may become
subject to federal, state, and local regulation in the future. Compliance with these
regulations could be burdensome, time consuming, and expensive.

Our founder and majority shareholder, Dan O’Toole, can exert significant influence
over the Company

Our founder is able to control or exert substantial control over our business strategies,
business combinations, acquisitions or dispositions of significant assets, issuances of
equity, incurrence of debt or other financings. The existence of a controlling member
may have the effect of making it difficult for, or may discourage or delay, a third party
from seeking to acquire a majority of our outstanding equity, which may decrease the
value of equity held by other members.

The amount raised in this offering may include investments from officers and
directors of the company or their inmediate family members.

Once the total amount of funds raised in this offering exceeds the minimum funding
goal, officers and directors (and immediate family members) of the company may
make investments in this offering. Any such investments will be included in the raised
amount reflected on the campaign page.

If we are unable to continue as a going concern, our securities will have little or no
value.

Our financial statements have been prepared on a going concern basis. We have
experienced net losses and expect to continue to incur significant expenses and losses
for the foreseeable future. These prior losses and expected future losses have had, and
will continue to have, an adverse effect on our financial condition. In addition, as
noted above, continued operations and our ability to continue as a going concern may
be dependent on our ability to obtain additional financing in the near future and
thereafter, and there are no assurances that such financing will be available to us at all
or will be available in sufficient amounts or on reasonable terms. If we are unable to
generate additional funds in the future through sales of our products, financings or
from other sources or transactions, we will exhaust our resources and will be unable to



continue operations. If we cannot continue as a going concern, our shareholders
would likely lose most or all of their investment in us.



Ownership and Capital Structure; Rights of the Securities

Ownership

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

Stockholder Name|Number of Securities Owned |Type of Security Owned|Percentage
Daniel O'Toole (102,000,000 Common Stock 85.99%

The Company's Securities

The Company has authorized equity stock. As part of the Regulation Crowdfunding
raise, the Company will be offering up to 1,785,714 of Common Stock.

Common Stock

The amount of security authorized is 200,000,000 with a total of 118,103,521
outstanding.

Voting Rights
One vote per share.
Material Rights

The total number of shares outstanding on a fully diluted basis, 118,103,521 shares,
includes 118,103,521 shares of Common Stock shares and does not include 510,000
shares of Common Stock warrants.

Material rights including distribution and preference rights for Shareholder rights are
defined and controlled under the Delaware State law. The Company's Bylaws and
Articles of Incorporation (and amendments) do not expand those current shareholder
rights beyond the state statutes. Amendments or resolutions to any rights of the
shareholders are determined and controlled under Article VI, Par 9.

Any dividends declared and paid are to be determined by the Board of Directors under
Art VI, Par 7. The Board of Directors is nominated by a current board and elected
yearly at the annual meeting with one vote allotted per share of common stock
(Bylaws Art 1). Interim Board Member changes are made by the current Board until
action at the next annual meeting. The last shareholder meeting was May 15, 2022,

As a pre-revenue company, to date, no dividends have been declared or paid.
Dronedek does not expect to declare a dividend in the near future.

Please see the Company's Bvlaws attached as Exhibit F.

What it means to be a minority holder



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

Dilution

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

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

Transferability of securities

For a year, the securities can only be resold:
e |nanIPO;
¢ To the company;
¢ To an accredited investor; and

¢ To a member of the family of the purchaser or the equivalent, to a trust

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

Recent Offerings of Securities

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

¢ Name: Common Stock
Type of security sold: Equity



Final amount sold: $3,475,944.00

Number of Securities Sold: 2,918,122

Use of proceeds: The net proceeds were used for working capital and general
corporate purposes.

Date: August 31, 2021

Offering exemption relied upon: Regulation CF

o Name: Common Stock
Type of security sold: Equity
Final amount sold: $1,954,604.75
Number of Securities Sold: 1,868,216
Use of proceeds: Working capital
Date: August 26, 2022
Offering exemption relied upon: 506(c)

Financial Condition and Results of Operations

Financial Condition

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

Results of Operations

How long can the business operate without revenue:

Overview

Our current monthly burn rate is approximately $150,000/month, with zero revenue.
Based on our current cash on hand as of September 2022, this means we are viable for
another 18 months. Our plan is to go operational in 2025.

Bridge Years 2023-25

We are planning for a $3.5MM vyearly crowdsourcing target (which we raised in a
parallel effort in 2021 on WeFunder) for both 2023 and 2024, allowing us to hold
plenty of cash on hand in preparation for future and ongoing operational expenses.
This number does not include possible angel investments, which have averaged $1.0
MM per anum for the last two years.



Based upon our monthly burn rate of $150,000 per month, here is our target
breakdown for resource allocation and operational spending:

-Sales 15%

-Marketing 7%

-Cost of Goods Sold (Support, Success, Financing, Warranty) 20%
-Product, R&D 25%

-Customer Support, Service, & Success 13%

-General & Administrative 20%

2025- Beyond

We aim to be operational with 75,000 units installed by end of 2025.
Foreseeable major expenses based on projections:

The foreseeable major expenses based on projections include the following: Research
& Development; Pilots / Product Development; Test market identification and
rollout; and Legal / Intellectual Property.

Future operational challenges:

Future operational challenges include the following:

- Iterative development of product, customer pilots, and operations rely heavily on
continuous learning and co-creation with customers. They inherently contain learning
and risk. The goal is to de-risk the business as product-market-fit and milestones for
scaling are achieved.

- The pace of market adaptation and customer penetration.

- Collaboration with key customers, technology providers, professional service
providers, and channels

Future challenges related to capital resources:

Future challenges related to capital resources include access to continuing funding
sources and raising on the platform as management executes the business plan.

Future milestones and events:

Future milestones and events that will significantly impact the company financially
include the following:

- Industry adaptation



- Marketing penetration

- Sales penetration

- Customer service support
- Product installation

- Development of key customers, technology providers, professional service providers
and channels

Liquidity and Capital Resources

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

Dronedek had approximately $1.6M of cash on hand as of September 9, 2022. The
Company has no existing lines of credit. We will likely require additional financing in
excess of the proceeds from the current offering.

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

The funds from this campaign are critical to the company's operations and will allow
the company to launch its business plan. These funds will provide the necessary
capital to operate and execute its plan until the next fundraise.

Are the funds from this campaign necessary to the viability of the company? (Of the
total funds that your company has, how much of that will be made up of funds raised
from the crowdfunding campaign?)

Yes, the funds from this campaign are necessary for the long-term viability of the
company which is in its pre-revenue phase.

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

Should we hit our minimum funding target, our projected runway is approximately 24
months before we need to raise further capital. This estimate is based on our current
run rate plus the costs of implementing pilots for the remainder of 2022 as we execute
our business plan. We will be able to scale the pre-revenue phase according to the
amount of funds we raise.

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



goal?

If we raise the maximum of $5 million, Dronedek would expect to operate for
approximately three years and would have the flexibility to accelerate the pre-revenue
phase with the appropriate growth. The objective is to become revenue-producing by
the end of 2023 or early 2024.

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

The company is actively pursuing other opportunities in the market that may provide
additional sources of capital. We do not have the ability to make mandatory capital
calls from existing investors.

Indebtedness

e Creditor: Two Investors (Paul Evans & Brian Grigsby)
Amount Owed: $66,450.00
Interest Rate: 0.0%
Maturity Date: May 11, 2025
The Company has issued and has outstanding 510,000 shares of common stock
warrants. They were granted to two investors. The first investor holds common
stock warrants for 250,000 shares that were issued on March 21, 2021, and the
common stock warrants for 260,000 shares were issued to the second investor on
May 11, 2021.

Related Party Transactions

* Name of Entity: Daniel O'Toole
Relationship to Company: 20%+ Owner
Nature / amount of interest in the transaction: On May 26, 2020, the company
entered into an agreement with a stockholder of the company (the founder) for
the use of a patent.
Material Terms: Beginning June 1, 2020, the Company began paying the
stockholder a monthly license fee of $10,000. Once revenue from sales, rentals,
and leases begins, the Company is required to pay $25.00 per unit sold. If the
Company does not sell 400 units per month (or $10,000), the original fixed
$10,000 is to be paid. Accordingly, for the years ended December 31, 2021 and
2020, the Company recorded licensing fee costs in the amount of $120,000 and
$70,000, respectively.

¢ Name of Entity: Striker Property Group LLC



Names of 20% owners: Daniel O'Toole

Relationship to Company: Officer

Nature / amount of interest in the transaction: Striker Property Group is owned
by Daniel O'Toole, Dronedek’'s CEO. The company rents a warehouse from
Striker.

Material Terms: The rent is $1,500 a month and the lease is on a month-to-
month basis.

Valuation

Pre-Money Valuation: $330,689,858.80

Valuation Details:

This valuation is a function of successfully raising funds, over multiple rounds, over
multiple years, while exceeding investor expectations by delivering an ongoing series
of valuable and de-risking milestones along the way.

Our assets and achievements include:

1. An industry-leading position in [P/patents, much like Qualcomm’s in cellphone
technology

2. The design, manufacture, and deployment of two generations of smart mailboxes
with customers and partners.

3. The current development of our third-gen mailbox system and marketplace will be
operationalized at scale.

4. We have grown our team and board with more industry expertise, knowledge, and
ability to execute

5. Most recently, a multi-week automated and courier delivery pilot with the US Post
Office, Uber Eats, Doordash, McDonald’s, and other local retailers, businesses, and
restaurants.

6. Acknowledged Market leader/brand in smart automation mailboxes - working with
many drone, robotic, retail, and other players in automated delivery

Many industry counterparts, who are also pre-revenue, have 9-figure and 10-figure
valuations. As leaders in drones, robotics, autonomy, and drone services they will
benefit from the largest change in e-commerce since the internet - like we do. E-
commerce on-demand - to your door or business - is a world-economy-changing
opportunity, in which we hold a linch-pin role.

It’s now acknowledged that an automated delivery supply chain will have limited
success without a secure, smart, climate-controlled receptacle like Dronedek’s. Our
valuation reflects the fact that we are an indispensable component of the last mile of



automated deliveries by drones, robots, autonomous vehicles, and couriers from the
likes of Uber Eats, UPS, and Walmart.

Initially, we will be targeting a single-digit percentage of the US market with our mail-
box-as-a-service and automated-delivery marketplace (which enables scheduling,
space reservation, and promotion for automated deliveries). Our business model is
designed to deliver annual recurring revenue in the billions. If we value our business
with the same timeframe and industry potential that our comparables are valued with,
its easy to see why future-looking investors, seeking the next Amazon or Google, have
made investments in the building blocks of tomorrow's automated logistics and
delivery industry at our prior levels of valuations. For Dronedek, a single-digit
percentage of just the 160 million plus US addresses represents a recurring revenue
opportunity measured in the billions over the next decade.

Publicly-disclosed valuations of the following comparable companies include:

» Joby Aviation: Raised a $100M Series B in February 2018 at a valuation of $350M.
The company is pre-commercial.

« Nuro: Raised a $600M Series D in November 2021 at a valuation of $8B. The company
is pre-commercial.

« Zipline: Raised a $250M Series E in June 2021 at a valuation of $2.5B. The company
remains in the pilot stage in the U.S. but offers autonomous delivery in Rwanda and
Ghana.

Our competitive advantage is Dronedek’s intellectual property patents which provide
the company with the first position for the secured drone and robotic delivery
mailbox. We beat Amazon to the patent office by nine days and the United States
Postal Services by two weeks.

Dronedek patents: https://www.dronedek.com/patents/

Patent 1 https://patents.google.com/patent/US9840340B2/en?0q=9%2c840%2c340

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

The total number of shares outstanding on a fully diluted basis, 118,103,521 shares,
includes 118,103,521 shares of Common Stock shares and does not include 510,000
shares of Common Stock warrants.

Use of Proceeds

If we raise the Target Offering Amount of $9,998.80 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.5%



o Marketing
13.0%
DRONDEK’s marketing strategy includes a robust target marketing multiple
cross channel medium including social media platforms, television, radio and
print media. The multi-level marketing channels promotional campaign will be
supported with integrated sales and advertising campaigns. The sales efforts will
implement a call center infrastructure with a highly incentive commission
structure to motivate and reward the individual and team-based sales force at
the appropriate level required to execute in a dynamic high-volume customer
acquisition rate dictated by the market demand.

e Research & Development
53.5%
Prototype development. R&D for patented product development to provide
protection for use as secured to porch, roof, window, house or mounted to new
or existing edifice or mailbox. The smart mailbox patent includes secured
weather proof, interior cool and heated cargo bay, security camera, receptacle
includes GPS location, temperature-controlled environment, reverse logistic
return parcel mode, two- way communication for receiving and shipping
notifications, toxic sensors, bar coding scanning and printing, slot for USPS
service, drone mapping and weather data capabilities. and Test Marketing are
critical components.

o Company Employment
20.0%
Strategic development of operational infrastructure, build up of general and
administrative functions, executive leadership and financial reporting and
accounting.

e Operations
3.0%
Insurance, office and miscellaneous expenses

o Working Capital
5.0%
Start Up Pre-launch Cash reserve

If we raise the over allotment amount of $4,999,999.20, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
5.5%

o Marketing
13.0%
DRONEDEK’s marketing strategy includes a robust target marketing multiple
cross channel medium including social media platforms, television, radio and
print media. The multi-level marketing channels promotional campaign will be



supported with integrated sales and advertising campaign. The sales efforts will
implement a call center infrastructure with a highly incentivize commission
structure to motive and reward the individual and team-based sales force at the
appropriate level required to execute in a dynamic high-volume customer
acquisition rate dictated by the market demand.

o Research & Development
53.5%
R&D includes Prototype development and test marketing. The patent provides
protection for use as secured to porch, roof, window, house or mounted to new
or existing edifice or mailbox. The smart mailbox patent includes secured
weather proof, interior cool and heated cargo bay, security camera, receptacle
includes GPS location, temperature-controlled environment, reverse logistic
return parcel mode, two- way communication for receiving and shipping
notifications, toxic sensors, bar coding scanning and printing, slot for USPS
service, drone mapping and weather data capabilities

o Company Employment
20.0%

Strategic execution of business plan with CEO, CFO and build out the General
Administration infrastructure

e (perations
5.0%

Office, Insurance and support functions.

o Working Capital
5.0%
Start up Pre Revenue Cash Reserve

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

Regulatory Information

Disqualification

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

Compliance Failure

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

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the



report on its website no later than April 30 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at dronedek.com
(Investor Relations Section).

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

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

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

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

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

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

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

Investing Process

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



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR Dronedek
Corporation

[See attached]
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INDEPENDENT AUDITOR’S REPORT

Board of Directors and Stockholders
DRONEDEK Corporation
Indianapolis, Indiana

Opinion

We have audited the accompanying financial statements of DRONEDEK Corporation (a Delaware
corporation), which comprise the balance sheets as of December 31, 2021 and 2020, and the related
statements of operations, stockholders’ equity, and cash flows for the vears then ended, and the
related notes to the financial statements,

In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of DRONEDEK Corporation as of December 31, 2021, and 2020, and the results
of its operations and its cash flows for the years then ended in accordance with accounting principles
generally accepted in the United States of America.

Basis for Opinion

We conducted our audits in accordance with auditing standards generally accepted in the United
States of America. Our responsibilities under those standards are further described in the Auditor’s
Responsibilities for the Audit of the Financial Statements section of our report. We are required to
be independent of DRONEDEK Corporation and to meet our other ethical responsibilities in
accordance with the relevant ethical requirements relating to our audits. We believe that the audit
evidence we have obtained 1s sufficient and appropriate to provide a basis for our audit opinion,

Substantial Doubt about the Company’s Ability to Continue as a Going Concern

The accompanying financial statements have been prepared assuming that the Company will
continue as a going concern. As discussed in Note 3 to the financial statements, the Company has
incurred net losses in all years of operations and expects to incur future losses which raise
substantial doubt about its ability to continue as a going concern. Management’s evaluation of the
events and conditions and management’s plans regarding those matters are also described in Note 3.
The financial statements do not include any adjustments that might result from the outcome of this
uncertainty. Our opinion is not modified with respect to that matter.

Responsibilities of Management for the Financial Statements

Management 15 responsible for the preparation and fair presentation of the financial statements in
accordance with accounting principles generally accepted in the United States of America, and for
the design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement, whether due to fraud or
error.



Responsibilities of Management for the Financial Statements (Continued)

In preparing the financial statements, management 1s required to evaluate whether there are
conditions or events, considered in the aggregate, that raise substantial doubt about DRONEDEK
Corporation’s ability to continue as a going concern within one year after the date that the financial
statements are available to be issued.

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report
that includes our opinion. Reasonable assurance is a high level of assurance but is not absolute
assurance and therefore 18 not a guarantee that an audit conducted in accordance with generally
accepted auditing standards will always detect a material misstatement when it exists. The risk of not
detecting a material misstatement resulting from fraud is higher than for one resulting from error. as
fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of
internal control. Misstatements are considered material if there is a substantial likelihood that,
individually or in the aggregate, they would influence the judgment made by a reasonable user based
on the financial statements.

In performing an audit in accordance with generally accepted auditing standards, we:
e Exercise professional judgment and maintain professional skepticism throughout the audit,

e Identify and assess the risks of material misstatement of the financial statements, whether
due to fraud or error, and design and perform audit procedures responsive to those risks.
Such procedures include examining, on a test basis, evidence regarding the amounts and
disclosures in the financial statements.

e  Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of DRONEDEK Corporation’s internal control. Accordingly, no
such opinion is expressed.

e Evaluate the appropriateness of accounting policies used and the reasonableness of
significant accounting estimates made by management, as well as evaluate the overall
presentation of the financial statements.

e Conclude whether, in our judgment, there are conditions or events, considered in the
aggregate, that raise substantial doubt about DRONEDEK Corporation’s ability to continue
as a going concern for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among other
matters, the planned scope and timing of the audit, significant audit findings, and certain internal
control-related matters that we identified during the audit.

/s/ Daszkal Bolton LLP

Boca Raton, Florida
April 18, 2022
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DRONEDEK Corporation
BALANCE SHEETS

December 31, 2021 and 2020

ASSETS

CURRENT ASSETS
Cash
Prepaid expenses
Other current assets

Total current assets
CONSTRUCTION IN PROGRESS
LONG-TERM ASSETS
Security deposit
Indiana Economic Development for Growing Economy (EDGE)
tax credit receivable

Long-term assets

TOTAL ASSETS
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES
Accounts payable
Accrued liabilities

Total current liabilities

STOCKHOLDERS' EQUITY

Common stock, $0.00005 par value, 200,000,000 shares authorized,

127,621,585 and 123,125,670 shares issued and outstanding at
December 31, 2021 and 2020, respectively

Additional paid-in capital

Accumulated deficit

Total stockholders' equity

TOTAL LIABILITIES AND
STOCKHOLDERS' EQUITY

2021 2020

$ 2,677.012 § 276,876
3,167 -
5,692 -

2,685,871 276,876

512,328 141,826

1,500 -

9,195 -

10,695

$ 3,208,894 § 418,702

h 20,091 8 39,650

29,301 70,000

49,392 109,650

6,381 6,157

4,826,027 449,048
(1.672,906) (146,153)

3,159,502 309,052

$ 3,208,894 § 418,702

See accompanying notes to financial statements.
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DRONEDEK Corporation
STATEMENTS OF OPERATIONS

For the Years Ended December 31, 2021 and 2020

2021 2020
GENERAL AND ADMINISTRATIVE EXPENSES
Advertising expenses $ 310917 § 16,440
Bank charges and fees 3.015 1,728
Insurance expense 14,192 -
Legal and professional fees 249.608 6,426
Licensing fee 120,000 70,000
Marketing and trade show expenses 159,637 16,985
Meals and entertainment 570 -
Miscellaneous expenses 69 -
Office supplies and software 111,174 4. 180
Rent expense 3.000 -
Repairs and maintenance 11,056 -
Salaries and wages - office 462,005 28,605
Shipping and freight 12,656 -
Taxes and licenses 27.713 1,260
Travel expenses 50,024 427
Utilities 312 102
LOSS FROM OPERATIONS 1,535,948 146,153
EDGE CREDIT BENEFIT (9,195) -
NET LOSS $ 1,526,753 § 146,153

See accompanying notes to financial statements.
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DRONEDEK Corporation
STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY

For the Years Ended December 31, 2021 and 2020

Initial stock 1ssuances
Issuance of common stock
Stock-based compensation
Net loss

BALANCE, DECEMBER 31, 2020
Issuance of common stock
Stock-based compensation

Net loss

Additional Total
Number of Common Paid-In Accumulated Stockholders’
Shares Stock (5) Capital (§) Deficit (%) Equity
BALANCE, APRIL 30, 2020 (Date of Incorporation) - b - b - h - b -
122,000,000 6,100 22,400 - 28,500
706,170 36 416,564 - 416,600
419,500 21 84 - 1035
- - - (146,153) (146,153)
123,125,670 6,157 439,048 (146,153) 299,052
3,895,306 194 4,263,884 - 4,264,078
600,609 30 123,095 - 123,125
- - - (1,526,753) (1,526,753)
127,621,585 § 6,381 § 4.826,027 § (1,672,906) § 3,159,502

BALANCE, DECEMBER 31, 2021

See accompanying notes to financial statements.
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DRONEDEK Corporation

STATEMENTS OF CASH FLOWS

For the Years Ended December 31, 2021 and 2020

CASH FLOWS FROM OPERATING ACTIVITIES
Net loss
Adjustments to reconcile net loss to net
cash from operating activities
Stock based compensation
Changes in operating assets and liabilities
Increase (decrease) in
Prepaid expenses
Other current assets
Security deposit
EDGE Credit receivable
Increase (decrease) in
Accounts payable
Accrued expenses

Total adjustments

Met cash (used in) from operating activities

CASH FLOWS FROM INVESTING ACTIVITIES
Construction in progress, production of prototypes

CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from the 1ssuance of stock

NET INCREASE IN CASH
CASH, BEGINNING OF YEAR

CASH, END OF YEAR

2021 2020
$ (1,526,753) $ (146,153)
123,125 28,606
(3,167) -
(5,692) -
(1,500) :
(9,195) -
(19,559) 39,650
(40,699) 70,000
43,313 138,256
(1,483,440) (7.897)
(370,502)  (141,826)
4,254,078 426,599
2,400,136 276,876
276,876 -
$ 2677012 $§ 276876

See accompanying notes to financial statements.
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DRONEDEK Corporation
NOTES TO FINANCIAL STATEMENTS

December 31, 2021 and 2020

NATURE OF OPERATIONS

DRONEDEK Corporation (the Company) was incorporated on April 30, 2020, in the State
of Delaware. The Company is a developmental technology company with a focus on
designing and implementing a commercially viable smart mailbox for drone package
receiving and storage. The Company’s principal office is located at 7601 East 88th Place,
Building #3, Indianapolis, Indiana 46256.

Risks and Uncertainties

The Company is subject to a number of risks similar to those of other companies of similar
size 1n its industry, mcluding, but not himited to, the need for successful development of
products, the need for additional capital (or financing) to fund operating losses,
competition from substitute products and services from larger companies, protection of
proprietary technology, patent litigation, dependence on key individuals, and risks
associated with changes in information technology.

The Company has incurred net losses, and utilized cash in operations since inception, has
an accumulated deficit as of December 31, 2021 and 2020, of $1,672,906 and $146,153,
respectively, as well as expects to incur future additional losses. The Company has cash
available on hand and believes that this cash will be sufficient to fund operations and meet
its obligations as they come due within one year from the date these financial statements
are issued. In the event that the Company does not achieve revenue anticipated in its
current operating plan, management has the ability and commitment to reducing operating
expenses as necessary. The Company’s long-term success is dependent upon its ability to
successfully raise additional capital, market its existing services, generate revenue, and,
ultimately, achieve profitable operations.

In March 2020, the COVID-19 virus was declared a global pandemic and continues to
spread rapidly. Business continuity, including supply chains and consumer demand across
a broad range of industries and countries, has been severely impacted as governments and
their citizens take significant and unprecedented measures to mitigate the consequences of
the pandemic. Management is carefully monitoring the situation.

SIGNIFICANT ACCOUNTING POLICIES

Basis of Accounting

The financial statements have been prepared in accordance with accounting principles
generally accepted in the United States of America (USGAAP).
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SIGNIFICANT ACCOUNTING POLICIES (Continued)

Use of Estimates

The preparation of financial statements in conformity with USGAAP requires management
to make estimates and assumptions that affect the reported amounts of assets and liabilities
at the date of the financial statements and the reported amounts of revenues and expenses
during the reporting period. Actual results could differ from those estimates. Management
evaluates 1ts estimates and assumptions on an ongomng basis using historical experience
and other factors, including the current economic environment and makes adjustments
when facts and circumstances dictate. These estimates are based on information available
as of the date of the financial statements; therefore, actual results could differ from those
estimates.

Cash
Cash 15 defined as currency on hand and on-demand deposits, and unrestricted highly
liquid cash investments purchased with a maturity of three (3) months or less to be cash

equivalents. There were no cash equivalents at December 31, 2021 and 2020, respectively.

Concentration ol Credit Risk

The Company maintains its cash balances at one financial mnstitution. The account is
insured by the Federal Deposit Insurance Corporation (FDIC) up to a specified limit. The
Company’s balances at the financial institutions periodically exceed federally insured
limits. At December 31, 2021 and 2020, the Company’s uninsured cash balances totaled
approximately 52,427,000 and 526,900, respectively. Management believes that the
Company 15 not exposed to any significant risk concerning its cash balances. To date, the
Company has not recognized any losses caused by uninsured balances.

Construction In Progress

Construction in progress assets are measured at cost and consist of drone units, drone and
mailbox support frastructure, “smart™ mailbox units, and a wvehicle. Construction in
progress assets are not depreciated until completed, commissioned, and ready for use. The
cost of an item consists of the purchase price, any costs directly attributable to bringing the
asset to the location, and conditions necessary for its intended use.

Accounts Pavable and Accrued Liabilities

Payables are obligations to pay for materials or services that have been acquired or have
been rendered in the ordinary course of business from suppliers or vendors. Payables and
accrued liabilities are classified as current if payment is due within one year.
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SIGNIFICANT ACCOUNTING POLICIES (Continued)

General and Administrative Expenses

General and administrative  expenses include compensation, employee benefits,
compensation for executive management, finance administration and human resources,
facility costs (including rent), professional service fees, and other general overhead costs to
support the Company’s operations.

Research and Development

Research and development costs, included in office supplies and software on the
Statements of Operations, that do not meet the criteria for capitalization are expensed as
incurred. Research and development expenses include fees paid to outside consultants for
the Company’s proprietary technology.

Advertising Expense

The Company’s policy is to charge advertising costs to expenses in the period they are
incurred. Advertising expenses were $310,917 and $16,440 for the years ended
December 31, 2021 and 2020, respectively.

Income Taxes

Income taxes are accounted for under the asset and liability method. Deferred tax assets
and liabilities are recognized for the future tax consequences attributable to differences
between the financial statement carrying amounts of existing assets and liabilities and their
respective tax bases, operating loss, and tax credit carryforwards. Deferred tax assets and
liabilities are measured using enacted tax rates expected to apply to taxable income in the
years in which those temporary differences are expected to be recovered or settled. The
effect on deferred tax assets and liabilities of a change in tax rates is recognized in income
in the period that includes the enactment date. A wvaluation allowance is recorded for
deferred tax assets 1f it 18 more likely than not that some portion or all of the deferred tax
assets will not be realized. As of December 31, 2021 and 2020, the Company has recorded
a full valuation allowance against its deferred tax assets (see Note 11),

Fair Value Measurements

Fair value accounting 1s applied for all assets and habilities and non-financial assets and
liabilities that are recogmized or disclosed at fair value m the financial statements on a
recurring basis (at least annually). Fair value is defined as the exchange price that would be
received for an asset or an exit price that would be paid to transfer a liability in the
principal or most advantagecous market for the asset or liability in an orderly transaction
between market participants on the measurement date. The Company follows established
frameworks for measuring fair value and expands disclosures about fair value
measurements (see below and Note 4),
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SIGNIFICANT ACCOUNTING POLICIES (Continued)

Stock-Based Compensation

The Company measures and records the expense related to stock-based payment awards
based on the fair value of those awards as determined on the date of grant. The Company
recognizes stock-based compensation expense over the requisite service period of the
individual grant, generally equal to the vesting period, and uses the straight-line method to
recognize stock-based compensation, as applicable. For stock-based compensation with
performance conditions, the Company records compensation expense when the
performance condition 1s met. The Company uses the Market Approach, using the Prior
Company Transactions method, as the fair market value indication for one (1) share of the
Company’s common stock, which was determined to be $0.21 as of January 1, 2021.

The Prior Company Transaction method utilizes actual transactions in the Company’s
non-controlling, non-marketable private company equity interests. Therefore, the result 15
reflective of a non-controlling, non-marketable private company value and no discount for
lack of control or marketability was considered necessary in the application of this
methodology. As part of this methodology, there are a number of limiting assumptions,
however, Management believes it appropriately represents the fair market value indication
for one (1) share of the Company’s common stock. Since the Company’s stock is not
publicly traded, the expected volatility 15 based on the historical and imphed volatility of
similar companies whose stock or option prices are publicly available, after considering the
industry, stage of life cycle, size, market capitalization, and financial leverage of the other
companies.

Equity Financing

The Company engages in equity financing transactions to obtain the funds necessary to
continue operations and develop a commercially viable drone delivery system. These
equity financing transactions involve the issuance of common stock and at times, if the
cash investment exceeds $250,000, include equity warrants.

Equity warrants are mstruments that bestow upon the holder of the mstrument the right to
buy a particular stock at a predetermined price within a stipulated time frame. Under
Financial Accounting Standards Board (FASB) Accounting Standards Codification (ASC)
480, the Company classified the warrants as equity instruments and carries the warrants at
the grant date fair market value.

Depending on the terms and conditions of each equity financing transaction, the warrants
are exercisable into additional common shares at an agreed-upon price, as defined in the
Stock and Warrant Purchase Agreement (“the agreement”™) prior to the expiration of the
warrants as stipulated by the terms of the transaction in the agreement. The fair value of
the stock purchase warrants i1ssued i1s determined by using the Black-Scholes-Merton
(“Black-5choles™) model.
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2.  SIGNIFICANT ACCOUNTING POLICIES (Continued)

Equity Financing (Continued)

The Black-Scholes model requires the use of highly subjective and complex assumptions,
which determine the fair value of warrants, including the warrants’ expected terms and the
price volatility of the underlying stocks. The Company calculates the fair value of warrants
granted by using the Black-Scholes pricing model with the following assumptions:

Expected Volatility: The Company estimated volatility for warrants by evaluating the
average historical volatility of a peer group of companies for the period immediately
preceding the warrant for a term that i1s approximately equal to the warrants’ expected
terms.

Expected Term: The expected term of the Company’s warrants represent the period that the
warrants are expected to be outstanding (typically, to expiration). The Company used the
time remaining to the expiration of the warrants {(contractual expiration) to compute the
expected term, as the Company does not have sufficient historical information to develop
rcasonable expectations about future exercise patterns and post-vesting employment
termination behavior,

Risk-Free Interest Rate: The risk-free interest rate 1s based on the imphed yvield currently
available on U.S. Treasury zero-coupon issues with a term that 1s equal to the warrants’
expected terms at the grant date,

Dividend Yield: The Company has not declared or paid dividends to date and does not
anticipate declaring dividends. As such, the dividend yield has been estimated to be zero.

The warrants are not been registered under the U.S. Securities Act of 1933, as amended,
and the rules and regulations promulgated thereunder, or qualified under any state or
foreign securities laws and may not be offered for sale, sold, pledged, hypothecated, or
otherwise transferred or assigned unless (i) a registration statement covering such shares is
effective under the act and is qualified under applicable state and foreign law or (if) the
transaction 1s exempt from the registration and prospectus delivery requirements under the
act and the qualification requirements under applicable state and foreign law and, if the
corporation requests, an opinion satisfactory to the corporation to such effect has been
rendered by counsel. The Company registered with the Security and Exchange
Commission (SEC) on July 16, 2021, however, is not yet traded on the public market.
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2.  SIGNIFICANT ACCOUNTING POLICIES (Continued)

Equity Financing (Continued)

With respect to the exercise of these warrants, the Company hereby represents, covenants,
and agrees:

d.

The warrants are, and any warrant issued in substitution for or replacement of these
warrants shall be, upon issuance, duly authorized and validly issued.

All warrants 1ssuable upon the exercise of these warrants pursuant to the terms
hereof shall be, upon issuance, and the Company shall take all such actions as may
be necessary or appropriate in order that such warrants are, validly issued, fully paid,
and non-assessable, issued without violation of any preemptive or similar rights of
any stockholder of the Company and free and clear of all taxes, liens, and charges.

The Company shall take all such actions as may be necessary to ensure that all
warrants are 1ssued without violation by the Company of any applicable law or
governmental regulation or any requirements of any domestic securities exchange
upon which shares of common stock or other securities constituting warrants may be
listed at the time of such exercise (except for official notice of issuance which shall
be immediately delivered by the Company upon each such issuance).

The Company shall use its best efforts to cause the warrants, immediately upon such
exercise, to be listed on any domestic securities exchange upon which shares of
common stock or other securities constituting warrants are listed at the time of such
EXercise.

The Company shall pay all expenses in connection with, and all taxes and other
governmental charges that may be imposed with respect to, the issuance or delivery
of the warrants upon exercise of these warrants; provided, that the Company shall
not be required to pay any tax or governmental charge that may be imposed with
respect to any applicable withholding or the 1ssuance or delivery of the warrants to
any person other than the holder, and no such issuance or delivery shall be made
unless and until the person requesting such issuance has paid to the Company the
amount of any such tax or has established to the satisfaction of the Company that
such tax has been paid.

Offering Costs

The Company complies with the requirements of FASB ASC 340-10-599-1 and SEC Staff
Accounting Bulletin ("SAB"™) Topic 5A - Expenses of Offering. Accumulated offering
costs were $274,123 and -$0- as of December 31, 2021 and 2020, respectively. These
offering costs consisted of professional, regulatory, and other costs; all of which were
charged to additional paid-in capital for all funding campaigns (crowdfunding, seed senes,
etc.) held by the Company.,
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2,  SIGNIFICANT ACCOUNTING POLICIES (Continued)

Upcoming Accounting Pronouncements

In February 2016, the Financial Accounting Standards Board (FASB) issued Accounting
Standards Update (ASU) No. 2016-02, Leases (Topic 842), to increase the transparency
and comparability about leases among entities. The new guidance requires lessees to
recognize a lease liability and a corresponding lease asset for virtually all lease contracts. It
also requires additional disclosures about leasing arrangements. On June 3, 2020, FASB
issued ASU No. 2020-05, Leases (Topic 842): Effective Dates for Certain Entities, for
private companies, to fiscal years beginning after December 15, 2021, and interim periods
within fiscal years beginnming after December 15, 2022, ASU No. 2016-02 onginally
specified a modified retrospective transition method which requires the entity to initially
apply the new leases standard at the beginning of the earliest period presented in the
financial statements. In July 2018, FASB issued ASU No. 2018-11, Leases (Topic §42):
Targeted Improvements, providing a second, optional transition method that allows the
entity to apply the new standard at the adoption date and recognize a cumulative-effect
adjustment to the opening balance of retained earnings in the period of adoption. The
Company is currently assessing the impacts of this new standard, including the two
transition methods.

3.  GOING CONCERN

The Company’s financial statements have been prepared on a going concern basis, which
contemplates the realization of assets and extinguishment of liabilities in the ordinary
course of business. The Company has incurred net losses, and utilized cash in operations
since inception, has an accumulated deficit as of December 31, 2021 and 2020, of
51,672,906 and $146,153, respectively, as well as expects to incur future additional losses.
The Company has cash available on hand and believes that this cash will be sufficient to
fund operations and meet its obligations as they come due within one year from the date
these financial statements are issued. In the event that the Company does not achieve the
revenue anticipated in its current operating plan, management has the ability and
commitment to reduce operating expenses as necessary. The Company’s long-term success
15 dependent upon its ability to successfully raise additional capital, market its existing
services, generate revenue, and, ultimately, achieve profitable operations,

4. FAIR VALUE MEASUREMENTS

The Company reports all financial assets and habilities and non-financial assets and
liabilities that are recognized or disclosed at fair value in the financial statements on a
recurring basis. Valuation techniques used to measure fair value must maximize the use of
observable inputs and minimize the use of unobservable inputs. The authoritative guidance
establishes a fair value hierarchy that prionitizes the inputs to valuation techmiques used to
measure fair value,
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4. FAIR VALUE MEASUREMENTS (Continued)

The hierarchy gives the highest priority to unadjusted quoted prices i active markets for
identical assets or liabilities (Level 1 measurements) and the lowest priority to
measurements involving significant unobservable inputs (Level 3 measurements). The
three levels of the fair value hierarchy are as follows:

Level 1: Inputs to the valuation methodology are unadjusted quoted prices for
identical assets or liabilities in active markets that the Plan has the ability to access at
the measurement date.

Level 2: Inputs to the valuation methodology other than quoted prices included
within Level 1 that are observable for the asset or lability, either directly or
indirectly, such as:

a.  Quoted prices for similar assets or liabilities in active markets,

b.  Quoted prices for identical or similar assets or liabilities in inactive
markets,

c.  Inputs other than quoted prices that are observable for the asset or
liability, and

d. Inputs that are derived principally from or corroborated by observable
market data by correlation or other means.

If the asset or liability has a specified (contractual) term, the Level 2 input must be
observable for substantially the full term of the asset or liability.

Level 3: Inputs to the valuation methodology are unobservable and significant to the
fair value measurement.

The level in the fair value hierarchy within which a fair value measurement in its entirety
falls 1s based on the lowest level input that 15 significant to the fair value measurement n

its entirety.

The financial statements as of and for the years ended December 31, 2021 and 2020, do not
include any nonrecurring fair value measurements relating to asscts or liabilities.
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4. FAIR VALUE MEASUREMENTS (Continued)

The fair value measurements of assets and habilities that are measured at fair value on a
recurring basis at December 31, 2021 15 as follows:

Assets at Fair Value as of
December 31, 2021

Description Level 1 Level 2 Level 3 Total

Warrants b - 8 - $ 66,450 $ 66,450
There were no warrants that required fair value measurement at December 31, 2020,

The Company measures the warrants using Level 3 unobservable inputs within either the
Black-Scholes pricing model, as described in Note 2. The Company used various key
assumptions, such as the fair value of the common stock, volatility, the risk-free interest
rate, and expected term (remaining contractual term of the warrants). The fair value of the
warrants 1s included in additional paid in capital on the balance sheet.

A summary of the changes in the fair value of the Company’s Level 3 financial
instruments at December 31, 2021 and 2020, is as follows:

2021 2020
BALANCE. BEGINNING OF YEAR b - % -
Fair value at issuance 66,450 -
BALANCE, END OF YEAR b 66450 § -

5. COMMITMENTS AND CONTINGENCIES

Lease Obligations

Effective November 15, 2021, the Company began leasing office spaces under a month-to-
month lease which can be canceled with a 30-day written notice and agreement to suitable
terms by both parties. Under this lease, for months 1 through 12, base rent i1s $1,500 and
for months 13 through 24, increases to $1.545. The Company is required to pay insurance,
listing the property owner as an additional insured, and normal maintenance costs for
certain of this leased property. As this is a month-to-month tenancy, no deferred rent has
been recorded on the Company’s books.

Litigation

From time to time, the Company may become involved in various legal proceedings in the
ordinary course of its business and may be subject to third-party infringement claims.
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5.  COMMITMENTS AND CONTINGENCIES (Continued)

In the normal course of business, the Company may agree to indemmfy third parties with
whom 1t enters into contractual relationships, including customers, lessors, and parties to
other transactions with the Company, with respect to certain matters. The Company has
agreed, under certain conditions, to hold these third parties harmless against specified
losses, such as those arising from a breach of representations or covenants, other third-
party claims that the Company’s products, when used for their intended purposes, infringe
the intellectual property rights of such other third parties, or other claims made agamnst
certain parties. It 18 not possible to determine the maximum potential amount of hability
under these indemnification obligations due to the Company’s limited history of prior
indemnification claims and the unique facts and circumstances that are likely to be
involved in each particular claim.

From time to time, the Company is subject to various claims that arise in the ordinary
course of business. Management believes that any liability of the Company that may arise
out of or with respect to these matters will not materially adversely affect the financial
position, results of operations, or cash flows of the Company.

6. ECONOMIC DEVELOPMENT FOR A GROWING ECONOMY (EDGE) TAX
CREDIT

The EDGE Tax Credit (the “Credit”) provides an incentive to businesses to support jobs
creation, capital investment and to improve the standard of living for Indiana residents.
The refundable corporate income tax credit is calculated as a percentage (not to exceed
100%) of the expected increased tax withholdings generated from new jobs creation. The
credit certilication 18 phased in annually for up to 10 years based upon the employment
ramp-up outhined by the business. For the vear ended December 31, 2021, the Company
was eligible for the Credit in the amount of $9,195. For the year ended December 31,
2020, the Company was not eligible for the Credit. As identified in Note 1, the Company is
not expected to have taxable income within the next operating vear from the date these
financial statements are issued, therefore, the Credit is classified as a long-term asset to be
used against future Indiana taxable income.

7.  RELATED-PARTY TRANSACTIONS

On May 26, 2020, the Company entered in to an agreement with a stockholder of the
Company for the use of a patent. Beginning June 1, 2020, the Company began paying the
stockholder a monthly license fee of $10,000. Once revenue from sales, rentals, and leases
begins, the Company 1s required to pay $25.00 per unit sold. If the Company does not sell
400 units per month (or $10,000), the original fixed $10,000 is paid. Accordingly, for the
years ended December 31, 2021 and 2020, the Company recorded licensing fee costs in the
amount of $120,000 and $70,000, respectively.
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7.  RELATED-PARTY TRANSACTIONS (Continued)

The Company rents a warehouse from an officer and shareholder for $1,500 a month on a
month-to-month basis.

An officer and shareholder loaned the Company $29,650 in 2020, The loan carried no
interest, had no terms, and was repaid in 2021.

8. COMMONSTOCK

As of Apnl 30, 2020 (date of incorporation), the Company had 100,000,000 shares of
commeon stock, with a par value of $0.0001, authorized and available to issue for purposes
of satisfying any future transactions.

Effective September 15, 2021, the Company authorized a 2-for-1 stock split (200,000,000
shares authorized).

9.  STOCKHOLDERS' EQUITY

Effective November 19, 2021, the Company entered into a promissory note with a
stockholder to 1ssue 87,000 shares for $132,250 (51.75 per share), which 15 payable 1n
thirty-seven (37) equal payments of 54,000 and one (1) final payment of $4,250, beginning
January 2022 through March 2025, There is no interest assessed against the outstanding
balance. Accordingly, as of December 31, 2021, the note receivable is netted against the
balance included in additional paid-in capital and shares will be released as payments are
made.

Stock-Based Compensation - Emplovees and Non-Emplovees

Substantially all stock-based compensation, on the date of grant, is fully vested. In certain
instances, there may be performance or service requirements in order to vest. As of
December 31, 2021 and 2020, all stocks issued as stock-based compensation were fully
vested.

Stock-based compensation expense for employees and non-employees was $123,125 and
528,605 for the years ended December 31, 2021 and 2020, respectively.
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10.

WARRANTS

The warrants will become exercisable on the fourth anmiversary of the date of the

individual agreement.

BALANCE, DECEMBER 31, 2020
Issued, including stock split

BALANCE, DECEMBER 31, 2021

Number of Weighted
Warrants Average
Outstanding Exercise Price

B _
510,000 2.38

510,000 § 2.38

The following table reflects the warrants outstanding as at December 31, 2021:

Weighted Black-
Exercise Average Life  Warrants Scholes
Expiration Date Type Price Remaining  Outstanding Value
March 11, 2025 Warrant b 2.38 3.20) years 250,000 % 32,000
May 11, 2025 Warrant 2.38 3.30 years 260,000 34,450
5 2.38 3.28 years 510,000 % 66,450)

INCOME TAXES

The net deferred tax amounts in the accompanying balance sheets include the following

components:

FEDERAL
Deferred tax assets
Deferred tax assets valuation allowance

NET DEFERRED FEDERAL TAX ASSETS,

NET OF ALLOWANCE

STATE
Deferred tax assets
Deferred tax assets valuation allowance

NET DEFERRED STATE TAX ASSETS,
NET OF ALLOWANCE

-2 -

2021 2020

$ 322600 $ 10,000
(322,600) (10,000)

$ 116400 $ 2,600
(116,400) (2.600)
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11.

12.

INCOME TAXES (Continued)
The income tax benefit consists of the following at December 31, 2021 and 2020:

2021 2020
Federal § 322,600 % 10,000
State 116,400 2,600
Change in valuation allowance (439.000) (12.600)
NET DEFERRED TAX ASSETS $ -5 -
In assessing the realization of the deferred tax assets, management considers whether 1t 15
more likely than not that some portion of all of the deferred tax assets will not be realized.
The ultimate realization of deferred tax assets 1s dependent upon the generation of future
taxable income during the periods in which temporary differences representing net future
deductible amounts become deductible. Management considers the scheduled reversal of
deferred tax habili