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

Earthwise Sorbents, Inc.
505 Airport Road, Suite 6
Oceanside, CA 92058
https://earthwisesorbents.com/

Up to $1,069,995.00 in Common Stock at $3.75
Minimum Target Amount: $9,997.50

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: Earthwise Sorbents, Inc.

Address: 305 Airport Road, Suite 6, Oceanside, CA 92058
State of Incorporation: DE

Date Incorporated: August 28, 2017

Terms:

Equity

Offering Minimum: $9,997.50 | 2,666 shares of Common Stock
Offering Maximum: $1,069,995.00 | 285,332 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $3.75

Minimum Investment Amount (per investor): $247.50

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

COVID Relief

This offering is being conducted on an expedited basis due to circumstances relating
to COVID-19 and pursuant to the SEC’s temporary COVID-19 regulatory relief set out
in Regulation Crowdfunding §227.201(z).

Expedited closing sooner than 21 days.

Further, in reliance on Regulation Crowdfunding §227.303(g)(2) A funding portal that
is an intermediary in a transaction involving the offer or sale of securities initiated
between May 4, 2020, and February 28, 2021, in reliance on section 4(a)(6) of the
Securities Act (15 U.S.C. 77d(a)(6)) by an issuer that is conducting an offering on an
expedited basis due to circumstances relating to COVID-19 shall not be required to
comply with the requirement in paragraph (e)(3)(1) of this section that a funding portal
shall not direct transmission of funds earlier than 21 days after the date on which the
intermediary makes publicly available on its platform the information required to be
provided by the issuer under §§227.201 and 227.203(a).

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the "CEO™), or his or her successor, as the Subscriber’s true and lawful
proxy and attorney, with the power to act alone and with full power of substitution, to,
consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities,
(ii) give and receive notices and communications, (iii) execute any instrument or
document that the CEO determines is necessary or appropriate in the exercise of its
authority under this instrument, and (iv) take all actions necessary or appropriate in
the judgment of the CEO for the accomplishment of the foregoing. The proxy and



power granted by the Subscriber pursuant to this Section are coupled with an interest.
Such proxy and power will be irrevocable. The proxy and power, so long as the
Subscriber is an individual, will survive the death, incompetency and disability of the
Subscriber and, so long as the Subscriber is an entity, will survive the merger or
reorganization of the Subscriber or any other entity holding the Securities. However,
the Proxy will terminate upon the closing of a firm-commitment underwritten public
offering pursuant to an effective registration statement under the Securities Act of
1935 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Common Stock.

Investment Incentives
All Investors Owner’s Club:
- 20% off of products for 3 years up to the original investment from the investors.

- If vou were to invest $1000.00 dollars, the investors would be able to purchase
$1000.00 worth of products within a 12 month timeframe, based on 20% off retail
purchase price, the cost to the investor would be $800.00.

Tier 1 (500+) - Bronze "Impact Investing” Certificate
Tier 2 (1000+) - Silver "Impact Investing” Certificate
Tier 3 (5000+) - Gold "Impact Investing” Certificate

Tier 4 (10000+) - Platinum "Impact Investing” Certificate
*All perks occur when the offering is completed,

The 10% StartEngine Owners' Bonus

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

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if you buy 100 shares of Common Stock at
$3.75 / share, you will receive 10 additional shares of Common Stock, meaning you'll
own 110 shares for $375. 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 cancelled or fail.

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



The Company and its Business

Company Overview

Earthwise Sorbents, Inc. brands, markets, sells and distributes oil and chemical spill
clean-up technologies that are made in the USA with recycled and repurposed
materials.

Our products remove materials from the waste stream, and by refashioning or
remanufacturing these materials into sorbent products, we give them a second life -
effectively targeting spills in industrial, commercial, infrastructure, manufacturing
and maintenance settings as well as in ocean and freshwater environments.

Earthwise Sorbents, Inc. is partnered with the world’s largest integrated sorbent
manufacturer, NPS Spill Control, to facilitate scalability of its environmentally
responsible products and to expedite global distribution.

Free Foam and its subsidiary companies, Arctic Foam and Earthwise Sorbents are
comprised of entrepreneurs, scientists and surfers sharing a passion for a more
sustainable planet and clean water. Free Foam Inc. is the majority stockholder of
Earthwise Sorbents, and also owns Arctic Foam.

Earthwise Sorbents, Inc. is the wholly owned subsidiary of Free Foam, Inc. and its
sister company is Arctic Foam, Inc. The parent and sister company provide financial
support to the company.

Nationally

Our sales approach has been a top down model. We have shipped and or tested with
some of the top fortune 500 companies in America and governmental agencies. These
companies and or agencies use sorbents on a daily bases and consume large quantities
of these products on a yearly bases. These companies and or agencies have complex
procurement divisions that demand competitively priced products that are efficiently
delivered. For this reason, we have set up logistic pick and pack warehouses in key
locations across the U.S. Once we have inventoried these warehouses, we will open
sales to these companies, agencies and others. Our sales and distribution model
consists of national distributors, sales agencies, direct to client (Amazon) and key
sales reps.

Target Customer Base and Industries

QOur target customer base and industries include:
» DOD - largest user of sorbents nationally

« DOTs - federal and state

» .S, Coast Guard

« Firehouses and emergency response



 Industrial manufacturers (i.e. Caterpillar, automakers)

» Petroleum industry (i.e. refineries, exploration, distribution - transport
vehicles/vessels, storage, bunkering, pumping facilities)

 Shipping and ports, recreational motorized watercraft, and marinas

» Trucking

« Commercial rail and passenger transit

 Airline industry

» Chemical industry (i.e., supply, transport, use)

« Construction and heavy equipment industries (i.e., WM, Keiwit, Condon Johnson)
« Fleet and consumer auto and engine repair or maintenance

» Medical and hospital spill control (worker and consumer safety)

« Grocery store and food industry spill control (worker and consumer safety)

« Any manufacturer or company that works with chemicals including lubricants

« If a company uses chemicals or lubricants of any kind, sorbents on hand are OSHA
required

Competitors and Industry

0il and chemical spills are an inevitable component of our industrial and
hydrocarbon-dependent economy. These spills have widely recognized and publicized
negative impacts on the environment and human health.

In 2015, the oil spill management market reached a staggering $131.1 billion,
according to Grand View Research. The U.S. sorbent market is projected to be $5.42
billion by 2026. Earthwise has identified an opportunity to enter this market with
sustainably manufactured, low cost, and highly effective products.

The sorbent industry is comprised of two major players that control the majority of the
U.S. market: New Pig and NPS (Earthwise Sorbents’ manufacturing partner).

Other regional competitors, or brands that are competing for the price point market
include: SBC Brady, Spill Tech, 3M, MBT, Chem Tech, and CEP.

The majority of polypropylene and polyurethane sorbent products used in oil and
chemical clean-up are produced with virgin hydrocarbons. What sets Earthwise
products apart is that they are manufactured with up to 100% recycled materials.

Current Stage and Roadmap



Current Stage

Earthwise Sorbents, Inc. is in the final stages of a U.S. market launch. Outstanding
tasks include: website redesign, strategic social media campaigns, training and sales
video production, inventory logistics warehouses nationally, launch distribution and
sales nationally, and launch international distribution in Portugal, Mexico, Norway,
and England.

Roadmap

We expect our future revenue streams to include Domestic and International
Distribution and Sales, Consumer Products, and Commercial Products.

In addition, internationally, we have garnered considerable interest in distributing our
product across Europe and N. Africa. We anticipate to start shipping to Europe by the
end of 2021 with a large ramp up in 2022. International shipments will be to
distributors in country by container. These container shipments will leave from our
Wisconsin factory via ocean freight or from our Manchester facility in the UK.

The Team

Officers and Directors

Name: Jim Mullen
Jim Mullen's current primary role is with the Issuer.

Positions and offices currently held with the issuer:

e Position: President
Dates of Service: December 17, 2020 - Present
Responsibilities: Responsible for establishing the company's goals and strategies
and presiding over the entire workforce. Oversees budgets and ensures resources
are properly allocated. Ensures departments meet individual goals.
Compensation will be $150,000 annually.

¢ Position: President, Business Development / Sales
Dates of Service: December 17, 2020 - Present
Responsibilities: Responsibilities include developing and executing company
sales and marketing plans. Creating strategic business partnerships and driving
new revenue sources for the company.

Other business experience in the past three years:

e Employer: Free Foam
Title: CEO
Dates of Service: January 01, 2016 - Present
Responsibilities: Leading the development of the company's short and long term



strategy. Creating and implementing the company's vision and mission.

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

¢ Position: CEO
Dates of Service: January 01, 2021 - Present
Responsibilities: Leading the development of the company's short and long term

strategy. Creating and implementing the company's vision and mission.
Compensation will be $150,000 annually.

¢ Position: COO
Dates of Service: January 01, 2021 - Present
Responsibilities: Implementing daily operations, aligned with the company’s
long term goal and the strategies.

Other business experience in the past three years:

e Employer: Arctic Foam
Title: President
Dates of Service: May 01, 2006 - Present
Responsibilities: Responsible for establishing the company's goals and strategies
and presiding over the entire workforce. Oversee budgets and ensure resources
are properly allocated. Ensure departments meet individual goals. Responsible
for overall accountability to shareholders.

Name: Marty Gilchrist

Marty Gilchrist's current primary role is with Artic Foam / Foam Corp Inc. / Free Foam.
Marty Gilchrist currently services 40-60 hours per week in their role with the [ssuer.

Positions and offices currently held with the issuer:

e Position; Secretary & Director
Dates of Service: August 28, 2017 - Present

Responsibilities: Board of Director meetings. Marty does not take any
compensation from EarthWise for these roles.

Other business experience in the past three years:

e Employer: Artic Foam / Foam Corp Inc. / Free Foam
Title: CEO



Dates of Service: January 01, 2006 - Present
Responsibilities: Providing direction and overseeing operations and sales.

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

Our business projections are only projections

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

Any valuation at this stage is difficult to assess

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

The transferability of the Securities you are buying is limited

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



family, or in connection with your death or divorce.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12
months following your investment there will be restrictions on how you can resell the
securities you receive. More importantly, there is no established market for these
securities and there may never be one. As a result, if you decide to sell these securities
in the future, you may not be able to find a buyer. The Company may be acquired by
an existing player in the oil and chemical clean-up technology industry. However, that
may never happen or it may happen at a price that results in you losing money on this
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. Although interest rates are low, it is still a difficult
environment for obtaining credit on favorable terms. If we cannot obtain credit when
we need it, we could be forced to raise additional equity capital, modify our growth
plans, or take some other action. Issuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our
equity below its current price. If so, your investment could lose value as a result of this
additional dilution. In addition, even if the equity is not priced lower, your ownership
percentage would be decreased with the addition of more investors. If we are unable
to find additional investors willing to provide capital, then it is possible that we will
choose to cease our sales activity. In that case, the only asset remaining to generate a
return on your investment could be our intellectual property. Even if we are not forced
to cease our sales activity, the unavailability of credit could result in the Company
performing below expectations, which could adversely impact the value of vour
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 Commeon 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.

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 Sorbents. Delays or cost overruns in the development of our
Sorbents and failure of the product to meet our performance estimates may be caused
by, among other things, unanticipated technological hurdles, difficulties in
manufacturing, changes to design and regulatory hurdles. Any of these events could
materially and adversely affect our operating performance and results of operations.

Minority Holder; Securities with Voting Rights

The Common Stock that an investor is buying has voting rights attached to them.
However, you will be part of the minority shareholders of the Company and therefore
will have a limited ability to influence management's decisions on how to run the
business. You are trusting in management discretion in making good business
decisions that will grow your investments. Furthermore, in the event of a liquidation
of our company, you will only be paid out if there is any cash remaining after all of the
creditors of our company have been paid out.

You are trusting that management will make the best decision for the company
You are trusting in management discretion. You are buying securities as a minority
holder, and therefore must trust the management of the Company to make good
business decisions that grow vour investment.

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 vet 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

QOur 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

Earthwise Sorbents, Inc. was formed on August 28, 2017. Accordingly, the Company
has a limited history upon which an evaluation of its performance and future
prospects can be made. Our current and proposed operations are subject to all
business risks associated with new enterprises. These include likely fluctuations in
operating results as the Company reacts to developments in its market, managing its
growth and the entry of competitors into the market. We will only be able to pay
dividends on any shares once our directors determine that we are financially able to
do so. Earthwise Sorbents, Inc. has incurred a net loss and has had limited revenues
generated since inception. There is no assurance that we will be profitable in the next
3 years or generate sufficient revenues to pay dividends to the holders of the shares.

We are an early stage company and have limited revenue and operating history

The Company has a short but interesting history, potential large clients, and
effectively little revenue due to testing and preparing for shipping to these clients. If
you are investing in this company, it’s because you think that Earthwise Sorbents, Inc.
is a good idea, that is helping green up a stagnant industry, that the tenured team will
be able to successfully market, and sell the product, that we have price them right
based on leading competitors and sell them to enough clients, that the Company will
succeed. Further, we have not turned a profit vet and there is no assurance that we
will ever be profitable. The Company has positioned its operations to be profitable in
the future, and the company needs this injection of capital to sell to the clients already
interested.

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

Trademark and copyright litigation has become extremely expensive. Even if we
believe that a competitor is infringing on one or more of our trademarks or copyrights,
we might choose not to file suit because we lack the cash to successfully prosecute a



multi-year litigation with an uncertain outcome; or because we believe that the cost of
enforcing our trademark(s) or copyright(s) outweighs the value of winning the suit in
light of the risks and consequences of losing it; or for some other reason. Choosing not
to enforce our trademark(s) or copyright(s) could have adverse consequences for the
Company, including undermining the credibility of our intellectual property, reducing
our ability to enter into sublicenses, and weakening our attempts to prevent
competitors from entering the market. As a result, if we are unable to enforce our
trademark(s) or copyright(s) because of the cost of enforcement, vour investment in
the Company could be significantly and adversely affected.



Ownership and Capital Structure; Rights of the Securities

Ownership

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

Number of| Type of
Stockholder Name Securities | Security |Percentage
Owned | Owned

Free Foam, Inc. (Marty Gilchrist - 21.11%, Andrew

) . Common
Jakubowski - 21.11%, Jim Mullen - 21.11%, plus 15 8,000,000 Stock 100.0
other non-officer/director shareholders with >20%)

The Company's Securities

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

Regulation Crowdfunding raise, the Company will be offering up to 285,332 of
Common Stock.

Common Stock

The amount of security authorized is 15,000,000 with a total of 8,800,000 outstanding.
Voting Rights

1 vote per share
Material Rights

The total amount outstanding includes 800,000 of shares to be issued pursant to stock
options, reserved but unissued.

Preferred Stock

The amount of security authorized is 5,000,000 with a total of 0 outstanding.
Voting Rights

There are no voting rights associated with Preferred Stock.
Material Rights

The Board of Directors is expressly authorized, subject to the limitations prescribed by
law and the provisions of this Article, at any time, and from time to time, to provide
for the issuance of shares of Preferred Stock in one or more series, to fix the number of
shares and to determine or alter for each such class or series, such voting powers, full
or limited, or no voting powers, and such designations, preferences, and relative,
participating, optional or expressed in a resolution or resolutions of the Board of



Directors providing for the designation of such shares (a "Preferred Stock
Designation”) and as may be permitted by the General Corporation Law of Delaware.

The Company has not issued a certification of designation yet.

What it means to be a minority holder

As a minority holder of Common Stock 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 Inan IPO;
¢ To the company;
e 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:

The Company has not had any recent offering of securities in the last three years.

Financial Condition and Results of Operations

Financial Condition

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

Results of Operations

Circumstances which led to the performance of financial statements:
Operating Results — 2020 Compared to 2019

The primary focus of the company has been on developing our comprehensive product
offering, testing, brand promotion and potential sale pipelines.

Unfortunately, Earthwise pursued a $3MM investment round in 2019-2020 with a
fraudulent investor who is now under federal investigation. Needless to say, this set
the company back from achieving our fundraising goals in 2019-2020. But we have
emerged from that deeply unsettling experience more determined than ever - and
developed a crowd-funding platform with Start Engine to pursue $1M raise that
launched in early 2021.

Earthwise formally partnered with Fytertech Nonwovens, one of the largest
manufacturers in the sorbent industry, to recycle its polypropylene waste into 100%
recycled high-performance oil and chemical absorbent pads and booms. This strategic
partnership also ensures global access and scalability for Earthwise.

Earthwise partnered with The Maritime Alliance and the U.S. Department of
Commerce Commercial Service, resulting in unparalleled access to domestic and
international markets and clients.

As a result, Earthwise generated smaller revenues than originally anticipated for 2020,
but is now well positioned to deliver profits in the coming years.

Historical results and cash flows:

Our historical results and cash flows do not represent what Earthwise is poised to



accomplish after funds have been raised.

With nearly 3 years spent developing the Earthwise Brand, testing products,
cultivating a strategic and interested network, forming key alliances with our
manufacturing partner (NPS Corp) and website and social media consultant (AR
Marketing), and laying the logistical and on-line groundwork for shipping and sales,
Earthwise is well positioned to generate significant revenue 1-2 years after this raise
is complete.

Once funding has been acquired sales will generate revenue and the company will
focus on our sales targets.

Liquidity and Capital Resources

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

At December 31, 2020, the Company had cash of $697.00. [The Company intends to
raise additional funds through an equity financing.|

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?)

Critical for launch we have other resources available but our focus is StartEngine
investments right now.

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, but we anticipate fast growth with the injection of the funding from the Reg CF
campaign. We have successfully tested with some of the top companies in the U.S. and
are now ready to jump into widespread sales and delivery of our products.

We are raising a total of $3MM, the crowd funding segment is $1MM on Start Engine.

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

If we only raised the minimum, there would be cutbacks across the board. The
invested dollars would last 18-24 months, but we would limit our sales to the west
coast and key accounts, as we continue our efforts to raise the additional capital. A
good deal of our target clients are Triple A rated customers, with this in mind, funding
large purchase orders from these clients is a feasible strategy for our company if we
have limited cash reserves.



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

If we raise the maximum, we believe the company will be self sustaining for 36
months.

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

Some of our future and/or current clients are triple A rated companies so funding
purchase orders from them is anticipated to be relatively straightforward.

We also intend to apply for government grants or preferred financing in the future due
to the fact our repurposed plastic products help to support environmental
sustainability initiatives and are made in America.

Indebtedness

e Creditor: Arctic Foam
Amount Owed: $210,828.00
Interest Rate: 0.0%
Maturity Date: December 31, 2026
Since inception, the sister company has provided loans to the Company valued
at $181,941 and $28,887 as of December 31, 2019 and 2018, respectively. Interest
is accrued annually at 0% per annum. There are no minimum monthly payments.
Management does not intend to pay back the related party loan in the next year.

e Creditor: Contract Note: Julie Hampden
Amount Owed: $34,597.00
Interest Rate: 8.0%
Maturity Date: December 31, 2021
This contract note is for third party product testing, Findlay University. Payment
due in full on maturity.

Related Party Transactions

¢ Name of Entity: Arctic Foam
Names of 20% owners: Marty Gilchrist - 21.11% Andrew Jakubowski - 21.11%,
and Jim Mullen - 21.11%
Relationship to Company: 20%+ Owner
Nature / amount of interest in the transaction: Notes Payable - Related Party
Material Terms: Since inception, the sister company has provided loans to the



Company valued at $181,941 and $28,887 as of December 31, 2019 and 2018,
respectively. Interest is accrued annually at 0% per annum. There are no
minimum monthly payments. Management does not intend to pay back the
related party loan in the next year.

e Name of Entity: Jim Mullen
Relationship to Company: Officer
Nature / amount of interest in the transaction: Due from Related Party
Material Terms: At December 31, 2019 and 2018, the Company had a note
receivable from a key executive of the Company, totaling $72,657 and nil,
respectively, will be offset against future earnings of the executive. This note is

unsecured and bears interest 0%. The Company expects the note to be repaid
during 2021.

Valuation

Pre-Money Valuation: $33,000,000.00
Valuation Details:
The company determined its valuation based on an analysis of the following factors:

- In 2015, the oil spill management market was valued at a staggering $151.1 billion,
according to Grand View Research. The U.S. sorbent market is projected to be $5.42
billion by 2026. Earthwise has identified an opportunity to enter this market with
sustainably manufactured, low cost, and highly effective products.

- We have proactively cultivated a diverse national and international network to
prepare for large scale sales, after funding has been acquired:

We demonstrated, tested, and/or worked with the Department of Defense, U.5. Coast
Guard, U.S. Navy, Waste Management, Caterpillar, Kiewit Construction & Mining,
Condon Johnson Engineering, Maxum Petroleum, Princess Cruise Lines, and several
other Fortune 500 companies.

In Portugal, we tested with the Port of Sines and Galp Petroleum (a prominent refining
and distribution company in Portugal, Spain and North Africa).

- Many of these companies and agencies are actively implementing green initiatives to
achieve greater sustainability in their operations.

- With our stratigic manufacturing partnership with NPS, Earthwise Sorbents is able
to deliver highly effective green sorbent products, at scale, to fufill the global

procument demands of these clients.

- Qur valuation is based upon the size of the global and U.S. markets, and our
confidence in acquiring a significant percentage of these sales with the following
assets already in place:



Earthwise is targeting up to 1% ($54M) of the projected 2026 U.S. sorbents market
within the next 3 years, up to 3% ($162M) within 5 years, 8% ($433M) within 8 years,
and 10% ($542M) within 10 years. We have global scalability with our manufacturing
partner, NPS, being the largest integrated sorbent manufacturer in North America. We
are planning to capitalize on our national and international recognition, strategic
partnerships, and network that we have cultivated over the last 3 years to penetrate
the market.

- Our current network of clients, our unigue marketing strategy, our manufacturing
partner’s abiilty to produce our inventory at scale, and our tenured sales team.

The pre-money valuation has been calculated on a fully diluted basis. No preferred
stock is currently outstanding. The company does not have any outstanding options,
warrants, and other securities with a right to acquire shares are exercised, or any
shares reserved for issuance under a stock plan.

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

Use of Proceeds

If we raise the Target Offering Amount of $9,997.50 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%

o Marketing
96.5%
Development of website and online sales store.

If we raise the over allotment amount of $1,069,995.00, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
3.5%

¢ Marketing
15.0%
Development of website and online sales store.

e [nventory
533.0%

Initial purchase of inventory.

o Working Capital
48.5%
The funds will be invested into inventory in logistics warehouse across the U.S.,
operations-SG&A, and marketing.



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

Regulatory Information

Disqualification

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

Compliance Failure

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

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the
report on its website no later than April 30 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at
https://earthwisesorbents.com/ (Annual Reports).

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

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

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

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

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

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

Updates

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

Investing Process

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



part.
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Belle Business Services

tifted Public Accountant
INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To Management

Earthwise Sorbents, Inc.

Solana Beach, California

We have reviewed the accompanying financial statements of Earthwise Sorbents, Inc., which comprise the
balance sheet as of December 31, 2020, and the related statement of income, statement of equity and
statement of cash flows for the year then ended, and the related notes to the financial statements. A
review includes primarily applying analytical procedures to management’s financial data and making
inquiries of company management. A review is substantially less in scope than an audit, the objective of
which is the expression of an opinion regarding the financial statements taken as a whole. Accordingly, we
do not express such an opinion.

Management's Responsibility for the Financial Statements

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

Accountant’s Responsibility

Owr responsibility is to conduct the review engagement in accordance with Statements on Standards for
Accounting and Review Services promulgated by the Accounting and Review Services Committee of the
AICPA. Those standards require us to perform procedures to obtain limited assurance as a basis for
reporting whether we are aware of any material modifications that should be made to the financial
statements for them to be in accordance with accounting principles generally accepted in the United States
of America. We believe that the results of our procedures provide a reasonable basis for our conclusion.

Accountant's Conclusion

Based on our review, we are not aware of any material modification that should be made to the
accompanying financial statements in order for them to be in conformity with accounting principles
generally accepted in the United States of America.

Going Concern

The accompanying financial statements have been prepared assuming that the Company will confinue as a
going concern. As discussed in Mote 7, certain conditions raise an uncertainty about the Company's ability
to continue as a going concern. The accompanying financial statements do not include any adjustments that
might result from the outcome of this uncertainty. Our conclusion is not modified with respect to this matter.

w MMM% Lic

Belle Business Services, LLC
April 14, 2021



EARTHWISE SORBENTS, INC.
BALAMNCE SHEET
DECEMBER 31, 2020

(vnaudited)
ASSETS
CURRENT ASSETS
Cash and cash equivalents % &97
Accounts receivable, net 370
Inventory 7.341
Due from related party oF 647
TOTAL CURRENT ASSETS lﬂﬁ,ﬂ'ﬁ.'l_
TOTAL ASSETS E 1 D-EIGSE

LIABILITIES AND SHAREHOLDERS' EQUITY

CURRENT LIABILITIES

Accounts payable L1 2,911
Accrued expenses 1.410
Mote payable 41,464

TOTAL CURREMT LIABILITIES 45,785

LONG-TERM LIABILITIES

Mote payable - related party 227 047
TOTAL LONG-TERM LIABILITIES 237,047
TOTAL LIABILITIES 272,832

SHAREHOLDERS' EQUITY

Preferred stock, 5,000,000 shares authorized, nil shares
isswed and outstanding, $0.0001 par value. -
Common stodk, 15,000,000 shares authorized, 8,000,000 shares

issved and outstanding, $0.0001 par value. 800
Additonal poid-in capital =
Accumulated deficit (1&67,577)

TOTAL SHAREHOLDERS' EQUITY (166,777)
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY % 106,055

See independent accountant's review report and accompanying notes to financial statements.
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EARTHWISE SORBENTS, INC.

STATEMENTS OF INCOME
DECEMBER 31, 2020
(unaudited)

REVENUES $ 2,554
COST OF GOODS SOLD 1,819
GROSS PROFIT 735
OPERATING EXPENSES

Dues and subscriptions 1,363

General and administrative 7.910

Professional fees 16,880

Travel expense 31
TOTAL OPERATING EXPENSES 26,184
NET OPERATING INCOME (25,449)
OTHER INCOME/(EXPENSES)

Interest expense (4,316)
TOTAL OTHER INCOME/(EXPENSES) (4,316)
MNET LOSS $  (29,765)

See independent accountant's review report and accompanying notes to financial statements.
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EARTHWISE SORBENTS, INC.
STATEMENT OF CASH FLOWS
DECEMBER 31, 2020
(unaudited)

CASH FLOWS FROM OPERATING ACTIVITIES

MNet loss
Adjustments to reconcile net income to net cash
provided by operating activities:
(Increase) decrease in assets:
Accounts receivable

Inventory
Increase (decrease) in liabilities:

Accounts payable
Accrued expenses
CASH USED FOR OPERATING ACTIVITIES
CASH FLOWS FROM FINANCING ACTIVITIES
Issuance of note payable - related party
Loan to related party
CASH PROVIDED BY FINANCING ACTIVITIES
MNET INCREASE IN CASH
CASH AT BEGINNING OF YEAR

CASH AT END OF YEAR

CASH PAID DURING THE YEAR FOR:
INTEREST

INCOME TAXES

$ (29,765)

6,162
100

1,829
6,906

(14,768)

45,106
(24,990)

20,116

5,348

(4,651)

! 697

See independent accountant's review report and accompanying notes to financial statements.
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EARTHWISE SORBENTS, INC.
MOTES TO THE FINANCIAL STATEMENT

DECEMBER 31, 2020
{unaudited)

The Company
Earthwise Sorbents, Inc. (the “Company”) was incorporated in the State of Delaware on August 28,

2017. The Company has developed multiple products to combat oil and chemical spills on land
and in the ocean. All the products are made from sustainable, recycled, and repurposed materials
with the goal of preserving and improving the condition of the planet.

Going Concern
Since Inception, the Company has relied on funds from o related party to fund its operations. As of

December 31, 2020, the Company will likely incur losses prior to generating positive working
capital. These matters raise substantial concern about the Company’s ability to confinue as a going
concemn. As of December 31, 2020, the Company is still mostly in the developmental process, with
very limited revenue. The Company’s ability to continue as a geoing concern is dependent on the
Company's ability to raise short term capital.

Fiscal Year
The Company operates on o December 313t year-end.

Basis of Presentation
The accompanying financial statements have been prepared in accordance with U.5. generally
accepted accounting principles (US GAAP).

Use of Estimates

The preparation of the financial statement in conformity with accounting principles generally
accepted in the United States of America requires the use of management’s estimates. These
estimates are subjective in nature and involve judgments that affect the reported amounts of assets
and liabilities, the disclosures of contingent assets and liabilities at fiscal year-end. Actual resulis
could differ from those estimates.

Cash and Cash Equivalenis

The Company considers all highly liquid financial instruments purchased with maturities of three
months or less to be cash equivalents. As of December 31, 2020, the Company held no cash
equivalents.

Risks and Uncertainties

The Company has a limited operating history. The Company's business and operations are
sensitive to general business and economic conditions in the United States. A host of factors
beyond the Company's control could cause fluctuations in these conditions.

The Coronavirus Disease of 2019 (COVID-19) has recently affected global markets, supply chains,
employees of companies, and our communities. Specific to the Company, COVID-19 may impact
various parts of its 2021 operations and financial results including shelter in place orders, material
supply chain interruption, economic hardships affecting funding for the Company’s manufacturing,
and effects the Company’s workforce. Management believes the Company is taking appropriate
actions to mitigate the negative impact.

See independent accountant’s review report.
.



1.

EARTHWISE SORBENTS, INC.
NOTES TO THE FINANCIAL STATEMENT
DECEMBER 31, 2020
{unaudited)

Accounfs Receivable

The Company's trade receivables are recorded when billed and represent claims against third
parties that will be settled in cash. The carrying value of the Company's receivables, net of the
allowance for doubtful accounts, represents their estimated net realizable value.

The Company evaluates the collectability of accounts receivable on a customer-by-customer basis.
The Company records a reserve for bad debts against amounts due to reduce the net recognized
receivable to an amount the Company believes will be reasonably collected. The reserve is @
discretionary amount determined from the analysis of the aging of the accounts receivables,
historical experience and knowledge of specific customers. As of December 31, 2020, the
Company believed all amounts in accounts receivable are collectable.

Inveniory

Inventories are stated at the lower of standard cost (which approximates cost determined on a
first-in, first-out basis) or market. At December 31, 2020, the balance of inventory related to
finished goods was $7,341.

Income Taxes

The Company complies with FASB ASC 740 for accounting for uncertainty in income taxes
recognized in a company’s financial statements, which prescribes a recognition threshold and
measurement process for financial statement recognition and measurement of a tax position
taken or expected to be taken in a tax return. For those benefits to be recognized, a tax position
must be more-likely-than-not to be sustained upon examination by taxing authorities. FASE ASC
740 also provides guidance on derecognition, classification, interest and penalties, accounting in
interim periods, disclosure and transition. Based on the Company's evaluation, it has been
concluded that there are no significant uncertain tax positions requiring recognition in the
Company's finoncial statements. The Company believes that its income tax positions would be
sustained on audit and does not anticipate any adjustments that would result in @ material change
to its financial position.

The Company is subject to tax filing requirements as a corporation in the federal jurisdiction of the
United States. The Company sustained net operating losses since inception. Met operating losses
will be carried forward to reduce taxable income in future years. Due to management's
uncertainty as to the timing and valuation of any benefits associated with the net operating loss
carryforwards, the Company has elected to recognize an allowance to account for them in the
financial statements but has fully reserved it. Under current law, net operating losses may be
carried forward indefinitely.

The Company is subject to franchise and income tax filing requirements in the States of Delaware
and California.

Concentrations of Credit Risk

From time-to-time cash balances, held ot @ major financial institution may exceed federally insured
limits of $250,000. Management believes that the financial institution is financially sound, and the
risk of loss is low.

Advertising Expenses

The Company expenses advertising costs as they are incurred.

See independent accountant’s review report.
-8 -



1.

EARTHWISE SORBENTS, INC.
NOTES TO THE FINANCIAL STATEMENT
DECEMBER 31, 2020
{unaudited)

Fair Value of Financial Insirumenis

Fair value is defined as the exchange price that would be received for an asset or paid to
transfer a liability (an exit price) in the principal or most advantageous market for the asset or
liability in an orderly transaction between market participants as of the measurement date.
Applicable accounting guidance provides an established hierarchy for inputs used in measuring
fair value that maximizes the use of cbservable inputs and minimizes the use of unobservable
inputs by requiring that the most observable inputs be used when available. Observable inputs
are inputs that market participants would use in valving the asset or liability and are developed
based on market data obtained from sources independent of the Company. Uncbservable inputs
are inputs that reflect the Company's assumptions about the factors that market participants would
use in valuing the asset or liability. There are three levels of inputs that may be used to measure
fair value:

Level 1 - Observable inputs that reflect quoted prices (unadjusted) for identical
assets or liabilities in active markets.

Level 2 - Include other inputs that are directly or indirectly observable in the
marketplace.
Level 3 - Unobservable inputs which are supported by little or no market activity.

The fair value hierarchy also requires an entity to maximize the use of observable inputs and
minimize the use of unobservable inputs when measuring fair value.

Fair-value estimates discussed herein are based upon certain market assumptions and pertinent
information available to management as of Inception. Fair values were assumed to approximate
carrying valves because of their short term in nature or they are payable on demand.

Revenue Recognition
Effective Januvary 1, 2020, the Company adopted Accounting Standards Codification 606,

Revenuve from Contracts with Customers ("ASC 606"). Revenue is recognized when performance
obligations under the terms of the contracts with our customers are satisfied. Prior to the adoption
of ASC 606, the Company recognized revenue when persuasive evidence of an arrangement
existed, delivery of products had occurred, the sales price was fixed or determinable and
collectability was reasonably assured. The Company's payments are generally collected net thirty.
For year ending December 31, 2020 the Company recognized $2,554 in revenue.

Organizational Costs
In accordance with FASE ASC 720, organizational costs, induding accounting fees, legal fees, and
costs of incorporation, are expensed as incurred.

New Accounting Pronouncements

From time to time, new accounting pronouncements are issued by the Financial Accounting
Standards Board, or FASB, or other standard setting bodies and adopted by the Company as of
the specified effective dote. Unless otherwise discussed, the Company believes that the impact of
recently issued standards that are not yet effective will not have a material impact on its financial
position or results of operations upon adoption.

See independent accountant’s review report.
-3



1.

EARTHWISE SORBENTS, INC.
NOTES TO THE FINANCIAL STATEMENT
DECEMBER 31, 2020
{unaudited)

®
*dLILLLL L5

New Accounting Pronouncements {confinued)

In November 2015, the FASB issued ASU [Accounting Standards Update) 2015-17, Balance Sheef
Classification of Deferred Taxes, or ASU 2015-17. The guidance requires that all deferred tox
assets and liabilities, along with any related valuation allowance, be classified as noncurrent on
the balance sheet. For all entities other than public business entities, the guidance becomes
effective for financial statements issued for annual periods beginning after December 15, 2017,
and interim periods within annual periods beginning after December 15, 2018. Early adoption is
permitted for all entities as of the beginning of an interim or annual reporting period. The
adoption of ASU 2015-17 had no material impact on the Company's financial statements and
related disclosures.

In November 2016, the FASE issued ASU 2016-18, Statement of Cash Flows (Topic 230), Restricted
Cash, or ASU 2016-18. The amendments of ASU 2016-18 were issued to address the diversity in
classification and presentation of changes in restricted cash and restricted cash equivalents on the
statement of cash flows which is currently not addressed under Topic 230. ASU 2016-18 would
require an entity to include amounts generally described as restricted cash and restricted cash
equivalents with cash and cash equivalents when reconciling the beginning of period and end of
period total amounts on the statement of cash flows. This guidance is effective for annual reporting
periods, and interim periods within those years, beginning after December 15, 2018 for
non-public entities. Early adoption is permitted, and the standard must be applied retrospectively.
The adoption of ASU 2016-18 had no material impact on the Company’s financial statements and
related disclosures.

In February 20146, the FASB issved ASU 2016-02, Leases (Topic 842), or ASU 20146-02, which
supersedes the guidance in ASC 840, Leases. The new standard requires lessees to apply a dual
approach, classifying leases as either finance or operating leases based on the principle of
whether or not the lease is effectively a financed purchase by the lessee. This classification will
determine whether lease expense is recognized based on an effective interest method or on a
straight-line basis over the term of the lease. A lessee is also required to record a right-of-use
asset and a lease liability for all leases with a term of greater than 12 months regardless of their
classification. Leases with a term of 12 months or less will be accounted for similar to existing
guidance for operating leases today. This guidance is effective for annual reporting periods
beginning after December 15, 2019 for non-public entities. The adoption of ASU 2016-02 had no

material impact on the Company's financial statements and related disclosures.

In March 2014, the FASB issued ASU 20146-09, Improvements to Employee Share-based Payment
Accounting, or ASU 2016-09. ASU 2016-09 simplifies several aspects of the accounting for
share-based payment transactions, including the income tax consequences, classification of awards
as either equity or liabilities, and classification on the statement of cash flows. Some of the areas
of simplification apply only to non-public companies. This guidance was effective on December 31,
2016 for public entities. For entities other than public business entities, the omendments are
effective for annual periods beginning after December 15, 2017, and interim periods within
annual periods beginning after December 15, 2018. Early adoption is permitted for an entity in
any interim or annual period for which financial statements have not been issved or made
available for issuance. An entity that elects early adoption must adopt all amendments in the same
period. The adoption of ASU 2016-09 had no material impact on the Company's financial
statements and related disclosures.

See independent accountant’s review report.
- 10 =



1.

EARTHWISE SORBENTS, INC.
MOTES TO THE FINANCIAL STATEMENT

DECEMBER 31, 2020
{unaudited)

New Accounting Pronouncements {confinued)

In May 2017, the FASB issued ASU 2017-09, Compensation—>5tock Compensation (Topic 7 18):
Scope of Modification Accounting, or ASU 2017-09, which clarifies when to account for a change
to the terms or conditions of a share-based payment award as a modification. Under the new
guidance, modification accounting is required only if the fair value, the vesting conditions, or the
classification of the award (s equity or liability) changes as o result of the change in terms or
conditions. This guidance is effective for annual reporting periods, and interim periods within those
years, beginning after December 15, 2017, for both public entities and non-public entities. Early
adoption is permitted. The adoption of ASU 2017-09 had no material impact on the Company's
financial statements and related disclosures.

Commitments and Contingencies

The Company is not currently involved with and does not know of any pending or threatening
litigation against the Company or its members.

D m Rel Pa

At December 31, 2020, the Company had a note receivable from a key executive of the
Company, totaling $97,647 will be offset against future eamings of the executive. This note is
unsecured and bears interest 0%. The Company expects the note to be repaid during 2021.

MNote Payable — Related Party

Since inception, the main shareholder of the Company has provided loans to the Company valued
at $227,047 as of December 31, 2020. Interest is accrved annually at 0% per annum. There are

no minimum monthly payments. Management does not intend to poy back the related party loan in
the next year.

Notes Payable

Motes payable consisted of the following at December 31, 2020:

Contract note payable; interest at 8.00% per annum, estimated

maturity date in 2021 (upon future investments), payment due in

full en maturity, uncollateralized. 41,464
Less: Current portion of notes payable 41,464
Long term portion of notes payable -

Maturity of the notes payable is as follows:

December 31, 2020 $ 41,464

E 41,464

See independent accountant’s review report.
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EARTHWISE SORBENTS, INC.
NOTES TO THE FINANCIAL STATEMENT
DECEMBER 31, 2020
{unaudited)

Equity
Preferred Stock
Under the amended and restated certificate of incorporation, the Company has the authority to

issue up to 5,000,000 shares of preferred stock, at a par value of $0.0001 per share. As of
December 31, 2020 no shares have been issued and none are outstanding.

Common Stock
Under the amended and restated certificate of incorporation, the Company has the authority to
issue up to 15,000,000 shares of common stock, at a par valve of $0.0001 per share. As of

December 31, 2020 eight million (8,000,000) shares have been issued and are outstanding. The
holders of commeon stock are entitled to one vote per share of common stock held.

Going Concern

These financial statements are prepared on a going concern basis. The Company registered on
August 28, 2017 and hos established and presence and operations in the United States. The
Company's ability to continue is dependent upon management's plon to roise additional funds and
achieve and sustain profitable operations. The financial statements do not include any adjustments
that might be necessary if the Company is not able to continue as a going concern.

Subsequent Events

The Company has evalvated subsequent events through April 14, 2021, the date through which
the financial statement was available to be issved. It has been determined that no events require
additional disclosure.

See independent accountant’s review report.
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Belle Business Services

INDEPENDENT ACCOUNT'S REVIEW REPORT
Te Management
Earthwise Sorbents, Inc.

Solana Beach, California

We have reviewed the accompanying financial statements of Earthwise Sorbents, Inc., which comprise the
balance sheets as of December 31, 2019 and 2018, and the related statements of income, statements of
equity and statements of cash flows for the years then ended, and the related notes to the financial
statements. A review includes primarily applying analytical procedures to management’s financial data
and making inquiries of company management. A review is substantially less in scope than an audit, the
objective of which is the expression of an opinion regarding the financial statements taken as a whole.
Accordingly, we do not express such an opinion.

Management's Responsibility for the Financial Statements

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

Accountant’'s Responsibility

Qur respeonsibility is to conduct the review engagement in accordance with Statements on Standards for
Accounting and Review Services promulgated by the Accounting and Review Services Committee of the
AICPA. Those standards require us to perform procedures to obtain limited assurance as a basis for
reporting whether we are aware of any material modifications that should be made to the financial
statements for them to be in accordance with accounting principles generally accepted in the United
States of America. We believe that the results of our procedures provide a reasonable basis for our
conclusion.

Accountant’s Conclusion

Based on our review, we are not aware of any material modification that should be made to the
accompanying financial statements in order for them to be in conformity with accounting principles
generally accepted in the United States of America.

Going Concern

The accompanying financial statements have been prepared assuming that the Company will continue
as o going concern. As discussed in MNote 7, certain conditions raise an uncertainty about the Company's
ability to continue as a going concern. The accompanying financial statements do not include any
adjustments that might result from the outcome of this uncertainty. Our conclusion is not modified

with respect to this matter.

Baelle Buyinay burca, i

Belle Business Services, LLC

December 21, 2020



CURRENT ASSETS

Caosh and cash equivalents
Accounts receivable, net
Inventary

TOTAL CURREMT ASSETS

OTHER ASSETS
Due from related porty

TOTAL ASSETS

CURRENT LIABILITIES
Cash overdraft
Accounts poyable
Accrued expenses

Maote payable - current portion

TOTAL CURRENT LIABILITIES

LONG-TERM LIABILITIES
Mote payable

MNote payable - related party

TOTAL LOMG-TERM LIABILITIES

TOTAL LIABILITIES

SHAREHOLDERS' EQUITY

EARTHWISE SORBENTS, INC.
BALAMNCE SHEETS

DECEMBER 31, 2019 AND 2018

ASSETS

LIABILITIES AND SHAREHOLDERS' EQUITY

FPreferred stock, 3,000,000 shores autharized, nil shares
issved and outstanding, 30.00071 par value.

Common stack, 15,000,000 shares autharized, 8,000,000 shares
issved and outstanding, $0.0001 par value.

Additonal paid-in capital
Shareholders' equity

TOTAL SHAREHOLDERS' EQUITY

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY

2019 2018
- $ 879
6,532 -
7,441 4,881
13,973 5,760
72,657 -
72,657 ,
$ 86,630 § 5760

4,651 $ -

1,082 -
1,371 1
- 1,637
7,104 1,648
34,597 .
181,941 28,887
216,538 28,887
223,642 30,535
800 800

(137,812) (25,57 5)

(137,012) (24,77 5)
86,630 $ 5760

See independent accountant's review report and accompanying notes o financial statements.
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EARTHWISE SORBENTS, INC.
STATEMENTS OF INCOME

DECEMBER 31, 2019 AND 2018

REVENUES
COST OF GOODS 50LD
GROS5 PROFIT

OPERATING EXPENSES
Advertising and marketing
Dues and subscriptions
General and administrative
Payroll expense
Product design
Professional fees
Rent expense
Travel expense

TOTAL OPERATING EXPENSES

NET OPERATING INCOME

OTHER INCOME/(EXPENSES)
Interest expense

TOTAL OTHER INCOME/(EXPENSES)

MNET LOSS

2019 2018

$ 11,250 $ 144
11,372 2,424
(122) (2,280)

6,586 381
10,046 630
4,923 4,533
17,511 -
26,028 _
12,323 1,162
3,190 2,343
28,947 14,246
109,554 23,295
(109,676) (25,575)
(2,561) -
(2,561) -
$ (112,237) $ (25,575)

See independent accountant's review report and accompanying notes to financial statements.
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EARTHWISE SORBENTS, INC.
STATEMENTS OF EQUITY
DECEMBER 31, 2019 AND 2018

Preferred Stock Commaon Shock
Additional Retained Earnings
Shares Amount Shares Amount Paid-in Capital  (Accumulated Deficit) Tatal
BEGINNING BALANCE, AUGUST 28, 2018 (INCEPTION) - 3 - - & - - 5 - 3 -
lssuance of commean $lock - a,000,000 200 - 5 800
Mat loss - - - - - [(25575) § ([25575)
ENDING BALANCE, DECEMBER 31, 2018 = 3 - 8,000,000 b a00 5 5 [25,575) § (24,775)

Met loss

ENDING BALAMNCE, DECEMBER 31, 2019

(112,237 & (112,237)

8,000,000 i 800 i -

See independent accountant's review repori and accempanying notes to financial statemants.
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EARTHWISE SORBENTS, INC.
STATEMENTS OF CASH FLOWS
DECEMBER 31, 2019 AND 2018

CASH FLOWS FROM OPERATING ACTIVITIES

MNet loss
Adjustments to reconcile net income to net cash
provided by operating activities:
(Increase) decrease in assets:
Accounts receivable
Inventory
Due to related parties
Increase (decrease) in liabilities:
Accounts payable

Accrued expenses
CASH USED FOR OPERATING ACTIVITIES

CASH FLOWS FROM FINANCING ACTIVITIES

Issuance of note payable - related party

Loan to related party

Issuance of commen stock

lssuance of note payable

Repayment of note payable

CASH PROVIDED BY FINANCING ACTIVITIES
MNET INCREASE (DECREASE) IN CASH
CASH AT BEGINNING OF YEAR

CASH AT END OF YEAR

CASH PAID DURING THE YEAR FOR:

INTEREST

INCOME TAXES

2019 2018
$ (112,237) $ (25,575)
(6,532) -
(2,560) (4,881)
1,082 -
1,360 1
(118,887) (30,445)
153,054 30,524
(72,657)
- 800
34,597 -
(1,637) -
113,357 31,324
(5,530) 879
879 -
$  (4,651) $ 879
$ 500 § -
$ - 3 -

See independent accountant's review report and accompanying notes to financial statements.



EARTHWISE SORBENTS, INC.
NOTES TO THE FINANCIAL STATEMENT
DECEMBER 31, 2019 AND 2018

Summary of Significant Accounting Policies

The Company
Earthwise Sorbents, Inc. (the “Company”) was incorporated in the State of Delaware on August 28,

2017, The Company has developed multiple products to combat il and chemical spills on land
and in the ocean. All the products are made from sustainable, recycled, and repurposed materials
with the goal of preserving and improving the condition of the planet.

Going Concern

Since Inception, the Company has relied on funds from a related party to fund its operations. As of
December 31, 2019, the Company will likely incur losses prior to generating positive working
capital. These matters raise substantial concern about the Company's ability to continue as a going
concern. As of December 31, 2019, the Company is still mostly in the developmental process, with
very limited revenuve. The Company’s ability to continue as a going concern is dependent on the
Company's ability to raise short term capital.

Fiscal Year
The Company operates on a December 31st year-end.

Basis of Presentation
The accompanying financial statements have been prepared in accordance with U.5. generally

accepted accounting principles (US GAAP).

Use of Estimates

The preparation of the financial statement in conformity with accounting principles generally
accepted in the United States of America requires the use of management's estimates. These
estimates are subjective in nature and involve judgments that affect the reported amounts of assets

and liakilities, the disclosures of contingent assets and liahilities at fiscal year-end. Actual results
could differ from those estimates.

Cash and Cash Equivalents

The Company considers all highly liquid financial instruments purchased with maturities of three
months or less to be cash equivalents, As of December 31, 2019, and 2018, the Company held no
cash equivalents.

Risks and Uncertainties

The Company has a limited operating history. The Company's business and operations are
sensitive to general business and economic conditions in the United States. A host of factors
beyond the Company's control could cause fluctuations in these conditions.

The Coronavirus Disease of 2019 (COVID-19) has recently affected global markets, supply chains,
employees of companies, and our communities, Specific to the Company, COVID-19 may impact
various parts of its 2020 operations and financial results including shelter in place orders, material
supply chain interruption, economic hardships affecting funding for the Company’s manufacturing,
and effects the Company's workforce. Management believes the Company is taking appropriate
actions to mitigate the negative impact.

See independent accountant’s review report,
-7 -



EARTHWISE SORBENTS, INC.
NOTES TO THE FINANCIAL STATEMENT
DECEMBER 31, 2019 AND 2018

Summary of Significant Accounting Policies (continued)

Accounts Receivable

The Company's trade receivables are recorded when billed and represent claims against third
parties that will be settled in cash. The carrying value of the Company's receivables, net of the
allowance for doubtful accounts, represents their estimated net realizable valuve.

The Company evaluates the collectability of accounts receivable on a customer-by-customer basis.
The Company records o reserve for bad debts against amounts due to reduce the net recognized
receivable to an amount the Company believes will be reasonably collected. The reserve is a
discretionary amount determined from the analysis of the aging of the accounts receivables,
histarical experience and knowledge of specific customers. As of December 31, 2019, and 2018,
the Company believed all amounts in accounts receivable are collectable.

Inventory

Inventories are stated at the lower of standard cost (which approximates cost determined on a
first-in, first-out basis) or market. At December 31, 2019, and 2018, the balance of inventory
related to finished goods was $7,441 and $4,881, respectively.

Income Taxes

The Company complies with FASE ASC 740 for accounting for uncertainty in income taxes
recognized in a company's financial statements, which prescribes a recognition threshold and
measurement process for financial statement recognition and measurement of a tax position
taken or expected to be taken in a tax return. For those benefits to be recognized, a tax position
must be more-likely-than-not to be sustained upon examination by taxing authorities. FASE ASC
740 also provides guidance on derecognition, classification, interest and penalties, accounting in
interim periods, disclosure and transition. Based on the Company’s evaluatien, it has been
concluded that there are no significant uncertain tax positions requiring recognition in the
Company's financial statements. The Company believes that its income tax positions would be
sustained on audit and does not anticipate any adjustments that would result in @ material
change to its financial position.

The Company is subject to tax filing requirements as a corporation in the federal jurisdiction of the
United States. The Company sustained net operating losses since inception. Net operating losses
will be carried forward to reduce taxable income in future years. Due to management's
uncertainty as to the timing and valvation of any benefits associated with the net operating loss
carryforwards, the Company has elected to recognize an allowance to account for them in the
financial statements but has fully reserved it. Under current law, net operating losses may be
carried forward indefinitely.

The Company is subject to franchise and income tax filing requirements in the States of Delaware
and Califernia.

Concenirations of Credit Risk

From time to time cash balances, held at a major financial institution may exceed federally insured
limits of $250,000. Management believes that the financial institution is financially sound and the
risk of loss is low.

Advertising Expenses
The Company expenses advertising costs as they are incurred.

See independent accountant’s review report,
-B-



EARTHWISE SORBENTS, INC.
NOTES TO THE FINANCIAL STATEMENT
DECEMBER 31, 2019 AND 2018

Summary of Significant Accounting Policies (continued)

Fair Value of Financial Instruments

Fair value is defined as the exchange price that would be received for an aszset or paid to
transfer a liability (on exit price) in the principal or most advantageous market for the asset or
liability in an orderly transaction between market participants as of the measurement date.
Applicable accounting guidance provides an established hierarchy for inputs used in measuring
fair value that maximizes the use of observable inputs and minimizes the use of unobservable
inputs by requiring that the most ebservable inputs be used when available. Observable inputs
are inputs that market participants would use in valving the asset or liability and are developed
based on market data obtained from sources independent of the Company. Unobservable inputs
are inputs that reflect the Company's assumptions about the factors that market participants would
use in valuing the asset or liability. There are three levels of inputs that may be used to measure
fair value:

Level 1 - Observable inputs that reflect quoted prices (unadjusted) for identical
assets or liabilities in active markets.

Level 2 - Include other inputs that are directly or indirectly observable in the
marketplace.

Level 3 - Unobservable inputs which are supported by little or ne market activity.

The fair value hierarchy alse requires an entity to maximize the uze of observable inputs and
minimize the use of unobservable inputs when measuring fair value.

Fair-value estimates discussed herein are based vpon certain market assumptions and pertinent
information available to management as of Inception. Fair values were assumed to approximate
carrying values because of their short term in nature or they are payable on demand.

Revenue Recognition

The Company recognizes revenue when persuasive evidence of an arrangement exists, delivery
has occurred or services have been rendered, the fee for the arrangement is fixed or
determinable and collectability is reasonably assured. As of December 31, 2019, and 2018 the
Company had recognized sales of $11,250 and $144, respectively.

Organizational Costs
In accordance with FASB ASC 720, organizational costs, including accounting fees, legal fee, and
costs of incorporation, are expensed as incurred.

New Accounting Pronouncements

In May 2014, the Financial Accounting Standards Board ("FASB") issued Accounting Standards
Update ("ASU") No. 2014-09, "Revenue from Contracts with Customers". Under this guidance,
revenue is recognized when promised goods or services are transferred to customers in an
amount that reflects the consideration expected to be received for those goods or services, The
updated standard will replace most existing revenue recognition guidance under U.5. GAAP
when it becomes effective and permits the use of either the retrospective or cumulative effect
transition method. Early adoption is not permitted. The updated standard for nonpublic entities
will be effective after December 15, 2019, and interim periods within annual periods beginning
after December 15, 2020. The Company is currently evaluating the effect that the updated
standard will have on the financial statements and related disclosures.

See independent accountant’s review report,
-9.



EARTHWISE SORBENTS, INC.
NOTES TO THE FINANCIAL STATEMENT
DECEMBER 31, 2019 AND 2018

Commitments and Contingencies

The Company is not currently involved with and does not know of any pending or threatening
litigation against the Company or its members.

Due from Related Party

At December 31, 2019 and 2018, the Company had o note receivable from a key executive of
the Company, totaling $72,657 and nil, respectively, will be offset against future earnings of the
executive. This note is unsecured and bears interest 0%, The Company expects the note to be
repaid during 2021.

MNotes Payable — Related Party

Since inception, the main shareholder of the Company has provided loans to the Company valued
at $181,241 and $28,887 as of December 31, 2019 and 2018, respectively. Interest is accrued

annually at 0% per annum. There are no minimum monthly payments. Management does not intend
to pay back the related party loan in the next year.

MNotes Payable
Motes payable consisted of the following at December 31, 2019 and 2018:

2019 2018

Contract note payable; interest at 0.00% per
annum, maturing in Januvary 2019, payment due
in full en maturity, uncollateralized. b3 - % 1,637

Contract note payable; interest at B.00% per

annum, estimated maturity date in 2021 (upon

future investments), payment due in full on

maturity, uncollateralized. 34,597 -

Less: Current portion of notes payable $ 1,637

Long term portion of notes payable - -
Maturity of the note payable is as follows:

December 31, 2019 £ - % 1,637
December 31, 2020 - -
December 31, 2021 34 597 -

$ 34597 % 1,637

Equity

Preferred Stock

Under the amended and restated certificate of incorporation, the Company has the authority to
issue up to 5,000,000 shares of preferred stock, at a par value of $0.0001 per share. As of
December 31, 2019, and 2018, no shares have been issued and none are outstanding.

See independent accountant’s review report,
-10 -



EARTHWISE SORBENTS, INC.
NOTES TO THE FINANCIAL STATEMENT
DECEMBER 31, 2019 AND 2018

Equity (continued

Common Stock

Under the amended and restated certificate of incorporation, the Company has the authority to
issue up te 15,000,000 shares of common stock, at a par valve of $0.0001 per share, As of
December 31, 2019, and 2018, eight million (8,000,000) shares have been issued and are
outstanding. The holders of common stock are entitled to one vote per share of common stock held.

Going Concern

These financial statements are prepared on a going concern basis. The Company registered on
August 28, 2017 and has established and presence and operations in the United States. The
Company's ability to continue is dependent upon management's plan to raise additional funds
and achieve and sustain profitable operations. The financial statements do not include any
adjustments that might be necessary if the Company is not able to continue as a going concern.

Subsequent Events

The Company hos evaluated subsequent events through December 21, 2