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

dexFreight, Inc.
1401 Sawgrass Corporate Pkwy
Sunrise, FL 33323
https://www.dexfreight.io/

Up to $1,069,992.50 in Common Stock at $1.95
Minimum Target Amount: $9,999.60

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: dexFreight, Inc.

Address: 1401 Sawgrass Corporate Pkwy, Sunrise, FL. 33323
State of Incorporation: DE

Date Incorporated: October 11, 2018

Terms:

Equity

Offering Minimum: $9,999.60 | 5,128 shares of Common Stock
Offering Maximum: $1,069,992.30 | 548,714 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $1.95

Minimum Investment Amount (per investor): $390.00

Voting Rights of Securities Sold in this Offering

Each Subscriber shall appoint the Chief Executive Officer of the Company (the “CEQ”),
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,
s0 long as the Subscriber is an entity, will survive the merger or reorganization of the
Subscriber or any other entity holding the Securities. However, the Proxy will
terminate upon the closing of a firm-commitment underwritten public offering
pursuant to an effective registration statement under the Securities Act of 1933
covering the offer and sale of Common Stock or the effectiveness of a registration
statement under the Securities Exchange Act of 1934 covering the Common Stock.

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

Investment Incentives and Bonuses™®

Time Based:

Champion:

Invest within the first 10 days from launch and receive 20% bonus shares.



Early Bird:

Invest between 10 - 20 davs from launch and receive 10% bonus shares.
Supporter:

Invest between 20 - 30 days from launch and receive 6% bonus shares.
Amount Based:

All investors

Regardless of the investment amount, will be provided access to our community Slack
channel, Telegram channel, and receive a dexFreight branded tumbler.

Tier 1 (< $1000)

Receive 5% bonus shares and a 10% discount on dexFreight platform products for 6
months.

Tier 2 ($1000 - $4999)

Receive 8% bonus shares and a 15% discount on dexFreight platform products for 8
months.

Tier 3 ($5,000 - $25,000)

Receive 12% bonus shares and a 20% discount on dexFreight platform products for 10
months.

Tier 4 (> $25,000)

Receive 15% bonus shares and a 25% discount on dexFreight platform products for 12
months.

Disclaimers:

1. Investors can receive either a time-based or an amount-based bonus (whichever is
greater), but not both.

2.Platform discounts are tied to amount of investment regardless of when the investor
purchased the shares,

3. Platform discounts will apply regardless of number of users in the company.
4. The discounts do not apply for our Next Day Payment services.

5. Trucking companies and freight brokers in order to receive the platform discounts
must be registered with FMCSA/USDOT and have an active authority at the time of
registration into the platform.



6. Platform discounts are valid for the said number of months from the time a
company self registers in the platform. If the company is already a registered user in
dexFreight, we will activate/provide the discount accordingly. In order to receive the
platform discount, please send the name of the investor(s) and a documented proof
that the investor is affiliated or employed by the company. Such proofs may be a
LinkedIn profile or email from the company owner/director attesting that the investor
is employed or affiliated with the company.

*All perks occur when the offering is completed.
The 10% StartEngine Owners' Bonus

dexFreight, 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 yvou buy 100 shares of Common Stock at
$1.95 / share, you will receive 110 shares of Common Stock, meaning you'll own 110
shares for $195. 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

dexFreight is a logistics market network for freight companies to handle shipments
from booking to payment in one place. dexFreight connects carriers, freight brokers,
and shippers in a virtual network to process shipments more efficiently. It is powered
by blockchain, cloud services, and machine learning algorithms. We are neither a load
board nor a freight broker. With dexFreight, companies can find loads and capacity,
negotiate, share electronic documents, track and complete payments. It provides
physical and process visibility of shipments for everybody involved in the workflow.

dexFreight was originally formed in January 2018 as a Florida LLC, DexFreight LLC.
The company released a white paper in August of 2018. It is available in our website.

Subsequently, DexFreight LLC was converted to DexFreight, Inc., a Delaware
corporation, in September of 2018.

Competitors and Industry



The Domestic US Trucking market was valued at $791 billion in 2019. Our industry
includes large companies working at the intersection of the blockchain and logistics
spaces. Freight tech companies acting as digital brokers include examples such as
Convoy, DAT, TruckerTools, which have been in the space for a while but without
underpinning blockchain and cryptocurrency technologies as a trust protocol. Convoy,
as of 2020 was valued at USD $3.3B.

Current Stage and Roadmap

dexFreight's core logistics marketplace is live. Our private beta reached $2.1 million
USD in freight spend in 2020. Our team has developed multiple strategic industry
partnerships allowing our network expand to over 6,000 registered users including
2500 trucking companies, freight brokers, and shippers in the U.S. We launched dexFi,
the industry's first and only invoice financing service using decentralized finance and
are currently building premium service features for freight pricing estimation and
optimize capacity.

QOur short term 12-24 month road map include the following:

- Using marketing and direct sales, scale the platform from 2500 trucking companies
to 50,000 and be able to processes USD 1 Billion in freight spent through the platform.

- Release a Spanish version of the platform to cater to increasing Hispanic workforce
in the industry and also to release the platform in Mexico, Colombia, Argentia.

- Scale the backend infrastructure to be able to handle the shipment processing
erowth, including deployment of distributed and streamed data access and analytics.

- We have signed a MOU with Hutchison Ports, Mexico to introduce the platform at 5
terminals in Mexico. This will allow us to serve their 20,000 customers in the market.

- We will continue to develop the logistics protocol including underlying smart
contracts that powers the dexFreight platform.

The Team
Officers and Directors

Name: [im Handoush
Jim Handoush's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

® Position: President and CEO
Dates of Service: January 01, 2019 - Present
Responsibilities: Leading the overall management of the company, financial
management, investor relations, corporate partnerships, enterprise customer
relations. Yearly Salary: $180k *Compensation in the majority of months has



been converted to convertibles notes or SAFEs due to the lack of liquidity of the
company.

Other business experience in the past three years:

¢ Employer: Optym

Title: Executive Vice President of Transportation

Dates of Service: April 01, 2017 - May 01, 2019

Responsibilities: Design truck routing and other machine learning tools for
various enterprise customers.

Name: Rajat Rajbhandari

Rajat Rajbhandari's current primary role is with the Issuer.

Positions and offices currently held with the issuer:

e Position: Chief Information Officer/Head of Research

Dates of Service: March 01, 2018 - Present

Responsibilities: Build intellectual property, innovative algorithm development,
manage special projects, lead analytics team. Yearly Salary: $90k *Compensation
in the majority of months has been converted to convertibles notes or SAFEs due
to the lack of liquidity of the company.

Position: Board Member

Dates of Service: March 01, 2018 - Present

Responsibilities: Assist the president in providing high level operational,
investment, and other decisions.

Other business experience in the past three years:

o Employer: Mobility Open Blockchain Initiative

Title: Working Group Lead/Consultant

Dates of Service: September 01, 2020 - Present

Responsibilities: Lead working group discussion in developing standards and
reference architecture for using blockchain in mobility.

Name: Adrian Giannini

Adrian Giannini's current primary role is with the Issuer.

Positions and offices currently held with the issuer:

e Position: Chief Technology Officer/Head of Products

Dates of Service: June 01, 2018 - Present



Responsibilities: Full stack development of products, leading development team.
Yearly Salary: $90k *Compensation in the majority of months has been
converted to convertibles notes or SAFEs due to the lack of liquidity of the
company.

Other business experience in the past three years:

¢ Employer: Fortune 3
Title: Co-founder and Chief Technology Officer
Dates of Service: August 01, 1999 - Present
Responsibilities: Managed technical development and developed e-commerce
merchant platform for retail and wholesale industry.

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

e Position: Chief Strategy Officer/Head of Sales and Marketing
Dates of Service: March 01, 2018 - Present
Responsibilities: Lead sales, marketing, and customer service teams. Devise
short, medium, and long term operational strategies. Yearly Salary: $90k
“Compensation in the majority of months has been converted to convertibles
notes or SAFEs due to the lack of liquidity of the company.

e Position: Board Member
Dates of Service: March 01, 2018 - Present
Responsibilities: Assist the president in making strategic and operational
decisions of the company.

Other business experience in the past three years:

* Employer: Smart Investment Consulting
Title: Sole Proprietor
Dates of Service: October 03, 2011 - Present

Responsibilities: Advising freight companies in managing their logistics.

Other business experience in the past three years:

e Employer: World Transportation Services
Title: Advisor
Dates of Service: January 01, 2014 - Present
Responsibilities: Advise WTS in improving their logistics and freight brokerage
operations.



Name: Ricardo Escobar

Ricardo Escobar's current primary role is with Ricardo is retired. . Ricardo Escobar
currently services 2 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Chairman of the Board
Dates of Service: October 11, 2018 - Present
Responsibilities: Facilitates board leadership and governance. Works closely
with CEO and other founders to discuss company's performance.

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

e Position: Member of the Board
Dates of Service: October 11, 2008 - Present
Responsibilities: Work closely with executive team and function as a governing
body tasked with major decisions pertaining to the company.

Other business experience in the past three years:

e Employer: Netuno USA
Title: Sales Executive/Co-founder
Dates of Service: December 01, 1993 - Present
Responsibilities: Provide sales of company's services of import and export of
food products throughout US.

Name: Douglas O' Keefe

Douglas O' Keefe's current primary role is with O' Keefe Law. Douglas O' Keefe
currently services 40 hours per week in their role with the Issuer.

Positions and otffices currently held with the issuer:

e Position: Member of the Board
Dates of Service: October 11, 2018 - Present
Responsibilities: Facilitates board leadership and governance. Works closely
with CEO and other founders to discuss company's performance.

Other business experience in the past three years:



¢ Employer: O' Keefe Law
Title: Founder
Dates of Service: August 01, 2015 - Present
Responsibilities: Doug is the founder of the company and practices corporate law
and provides legal services to businesses.

Other business experience in the past three years:

e Employer: BCP Capital, LLC
Title: Managing Director
Dates of Service: September 01, 2018 - Present
Responsibilities: Responsibilities associated with being a managing director.

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 dexFreight (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 Common Stocks
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/note that you purchase cannot be
resold for a period of one year. The exception to this rule is if you are transferring the
stock back to the Company, to an “accredited investor,” as part of an offering
registered with the Commission, to a member of 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 vou 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 transportation industry. However, that may never happen or
it may happen at a price that results in you losing money on this investment.

If the Company cannot raise sufficient funds it will not succeed

The Company, is offering Common Stock in the amount of up to $1.07 Million in this
offering, and may close on any investments that are made. Even if the maximum
amount is raised, the Company is likely to need additional funds in the future in order
to grow, and if it cannot raise those funds for whatever reason, including reasons
relating to the Company itself or the broader economy, it may not survive. If the
Company manages to raise only the minimum amount of funds, sought, it will have to
find other sources of funding for some of the plans outlined in “Use of Proceeds.”

We may not have enough capital as needed and may be required to raise more capital.
We anticipate needing access to credit in order to support our working capital
requirements as we grow. Although interest rates are low, it is still a difficult
environment for obtaining credit on favorable terms. If we cannot obtain credit when
we need it, we could be forced to raise additional equity capital, modify our growth
plans, or take some other action. Issuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our
equity below its current price. If so, 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 vour investment, and possibly a lower purchase
price per share.

Management Discretion as to Use of Proceeds

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

Projections: Forward Looking Information

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

We are reliant on one main type of service

All of our current services are variants on one type of service, providing a platform for
online processing of freight shipments. Our revenues are therefore dependent upon
the market for such.

Minority Holder; Securities with Voting Rights

The common stock that an investor is buying has voting rights attached to them.
However, you will be part of the minority shareholders of the Company and have
agreed to appoint the Chief Executive Officer of the Company (the "CEO™), or his or
her successor, as your voting proxy. You are trusting in management discretion in
making good business decisions that will grow your investments. Furthermore, in the
event of a liquidation of our company, 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 your investment.

Insufficient Funds

The company might not sell enough securities in this offering to meet its operating
needs and fulfill its plans, in which case it will cease operating and you will get
nothing. Even if we sell all the common stock we are offering now, the Company will
(possibly) need to raise more funds in the future, and if it can’t get them, we will fail.
Even if we do make a successful offering in the future, the terms of that offering might
result in your investment in the company being worth less, because later investors
might get better terms.

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

Once we meet our target amount for this offering, we may request that StartEngine
instruct the escrow agent to disburse offering funds to us. At that point, investors
whose subscription agreements have been accepted will become our investors. All
early-stage companies are subject to a number of risks and uncertainties, and it is not
uncommeon 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

dexFreight was formed on 2018-01-01. 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. dexFreight has incurred a
net loss and has had limited revenues generated since inception. There is no assurance
that we will be profitable in the next 3 years or generate sufficient revenues to pay
dividends to the holders of the shares.

We are an early stage company and have limited revenue and operating history
The Company has a short history, few customers, and effectively no revenue. If you
are investing in this company, it’s because you think that our freight platform is a
good idea, that the team will be able to successfully market, and sell the product or
service, that we can price them right and sell them to enough peoples so that the
Company will succeed. Further, we have never turned a profit and there is no
assurance that we will ever be profitable.

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

The prices of blockchain assets are extremely volatile. Fluctuations in the price of
digital assets could materially and adversely affect our business, and the Tokens may
also be subject to significant price volatility

A decrease in the price of a single blockchain asset may cause volatility in the entire
blockchain asset industry and may affect other blockchain assets including the
Tokens. For example, a security breach that affects investor or user confidence in

Bitcoin may also cause the price of the Tokens and other blockchain assets to
fluctuate.



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
Hector Hernandez (7,000,000 Common Stock 36.0
Rajat Rajbhandari 4,000,000 Common Stock 20.6

The Company's Securities

The Company has authorized Common Stock, Convertible Notes F&F, Convertible
Notes Seed A, SAFE, and Founder's Stock. As part of the Regulation Crowdfunding
raise, the Company will be offering up to 548,714 of Common Stock.

Common Stock

The amount of security authorized is 85,000,000 with a total of 9,122,778 outstanding.
Voting Rights

1 vote per share
Material Rights

Voting Rights of Securities Sold in this Offering

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

Convertible Notes F&F



The security will convert into Common stock and the terms of the Convertible Notes
F&F are outlined below:

Amount outstanding: $516,672.00

Maturity Date: December 31, 2021

Interest Rate: 10.0%

Discount Rate: 20.0%

Valuation Cap: $5,000,000.00

Conversion Trigger: 5,000,000 equity financing round

Material Rights
There are no material rights associated with Convertible Notes F &F.
Convertible Notes Seed A

The security will convert into Common stock and the terms of the Convertible Notes
Seed A are outlined below:

Amount outstanding: $874,760.00
Maturity Date:; December 31, 2021
Interest Rate: 7.0%

Discount Rate: 20.0%

Valuation Cap: $30,000,000.00
Conversion Trigger: $5,000,000

Material Rights
There are no material rights associated with Convertible Notes Seed A.
SAFE

The security will convert into Common stock and the terms of the SAFE are outlined
below:

Amount outstanding: $1,738,769.00
Interest Rate: 0.0%

Discount Rate: 20.0%

Valuation Cap: $15,000,000.00
Conversion Trigger: -

Material Rights
There are no material rights associated with SAFE.
Founder's Stock
The amount of security authorized is 15,000,000 with a total of 6,290,000 outstanding.

Voting Rights



On any matter presented to the stockholders of the Corporation for their action or
consideration at any meeting of stockholders of the Corporation (or by written
consent of stockholders in lieu of meeting), each holder of outstanding shares of
Founders Stock shall be entitled to cast the number of votes equal to the number of
whole dexCoin Tokens into which the shares of Founders Stock held by such holder
are convertible as of the record date for determining stockholders entitled to vote on
such matter. Except as provided by law or by the other provisions of the Certificate of
Incorporation, holders of Founders Stock shall vote together with the holders of
Common Stock as a single class.

Material Rights

Section 2.2.1 From the date of these Articles through the later of (i) August 1, 2021 and
(ii) the date upon which the Company generates at least twenty-five million
($25,000,000.00) in annual revenue, the holders of record of the shares of Founders
Stock, exclusively and as a separate class, shall be entitled to elect 5 directors of the
Corporation (any such directors elected by the holders of Founders Stock, the
“Founders Directors™) and the holders of record of the dexCoin Tokens/Common Stock
, exclusively and as a separate class, shall be entitled to elect 2 directors of the
Corporation (any such directors elected by the holders of dexCoin Tokens/Common
Stock, the “Common Directors™).

2.2.2 Once the conditions of Section 2.2.1 above have been satisfied and until the
Company generates at least one hundred million ($100,000,000.00) in annual revenue,
the holders of record of the shares of Founders Stock, exclusively and as a separate
class, shall be entitled to elect 4 directors of the Corporation and the holders of record
of the dexCoin Tokens/Common Stock, exclusively and as a separate class, shall be
entitled to elect 3 directors of the Corporation.

2.2.3 Once the conditions of Section 2.2.2 above have been satisfied and, until the date
upon which the Company generates at least two hundred million ($200,000,000.00) in
annual revenue, the holders of record of the shares of Founders Stock, exclusively and
as a separate class, shall be entitled to elect 3 directors of the Corporation and the
holders of record of the dexCoin Tokens/Common Stock, exclusively and as a separate
class, shall be entitled to elect 4 directors of the Corporation.

2.2.4 Once the conditions of Section 2.2.3 above have been satisfied and thereafter,
the holders of record of the shares of Founders Stock, exclusively and as a separate
class, shall be entitled to elect 1 director of the Corporation and the holders of record
of the dexCoin Tokens/Common Stock, exclusively and as a separate class, shall be
entitled to elect 6 directors of the Corporation.

2.3 Founders Stock Protective Provisions. From the date of these Articles through the
later of (i) August 1, 2021 and (ii) the date upon which the Company generates at least
one hundred million ($100,000,000.00) in annual revenue, the Corporation shall not,
either directly or indirectly by amendment, merger, consolidation or otherwise, do any
of the following without (in addition to any other vote required by law or the
Certificate of Incorporation) the written consent or affirmative vote of the holders of



at least two-thirds of the then outstanding shares of Founders Stock, given in writing
or by vote at a meeting, consenting or voting (as the case may be) separately as a class,
and any such act or transaction entered into without such consent or vote shall be null
and void ab initio, and of no force or effect.

2.53.1 liquidate, dissolve or wind-up the business and affairs of the Corporation, effect
any merger or consolidation or any other Deemed Liquidation Event, or consent to
any of the foregoing;

2.3.2 amend, alter or repeal any provision of the Certificate of Incorporation or Bylaws
of the Corporation;

2.3.3 amend, alter or change the rights, powers or preferences, orrestrictions provided
for the benefit of, the Founders Stock, the dexCoin Tokens/Common Stock, or any
series of either thereof;

2.3.4 create, or authorize the creation of, or issue or obligateitself to issue shares of,
any additional class or series of capital stock;

2.3.5 increase the authorized number of shares of Founders Stock, dexCoin
Tokens/Common Stock, or any series of either thereof, or increase the authorized
number of shares of any other class or series of capital stock;

2.3.6 purchase or redeem (or permit any subsidiary to purchase or redeem) any shares
of capital stock of the Corporation other than (i) redemptions of the Founders Stock as
expressly authorized herein, and (ii) repurchases of stock from former employees,
officers, directors, consultants or other persons or entities who performed services for
the Corporation or any subsidiary in connection with the cessation of such
employment or service;

2.3.7 declare or pay any dividends or distributions;

2.3.8 increase or decrease the authorized number of directors constituting the Board of
Directors;

2.3.9 exclusively license any technology or intellectual property rights in a manner
that constitutes the effective disposition of a material portion of the technology or
intellectual property of the Corporation;

2.3.10 take any action that would require approval of the holders of the Founders
Stock under applicable law;

2.53.11 permit any subsidiary of the Corporation to do any of the foregoing;
2.3.12 amend this Section 3.3; or

2.3.13 change the organizational form of, or tax treatment of, the Corporation (which
shall be treated as a “C” corporation for tax purposes).

3.1.1 Conversion Ratio. Each share of Founders Stock shall beconvertible, at the



option of the holder thereof, at any time and from time to time, and without the
payvment of additional consideration by the holder thereof, into an equal number of
fully paid and non-assessable dexCoin Tokens/Common Stock.

What it means to be a minority holder

As a minority holder of Common Stock of this offering, you have granted your votes
by proxy to the CEO of the Company. Even if you were to receive control of your
voting rights, as a minority holder, 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 |nan IPO;
¢ To the company;
e To an accredited investor; and

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



Recent Offerings of Securities

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

e Type of security sold: Convertible Note
Final amount sold: $2,667,803.00
Use of proceeds: Platform development.
Date: December 31, 2020
Offering exemption relied upon: 506(b)

e Type of security sold: SAFE
Final amount sold: $488,573.00
Use of proceeds: Platform development, customer service, integrations.
Date: December 31, 2020
Offering exemption relied upon: 506(b)

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:
Revenue

dexFreight’s revenues over the last 2 years have been generated based on special
strategic blockchain initiatives for the Port of Veracruz in Mexico. The decline in
revenue year over year is a reflection more of the projects work conducted in 2019 and
completion in 2020. The strategic importance of this initiative will allow us to bridge
our solution's domestic capabilities in the logistics space to future international
movements of freight. Thus, providing a global solution for the industry. Future
revenue streams will be recurring in nature. We launched our (Defi) decentralized
finance solution in 2021, allowing for various impactful finance solutions for the
industry. Other future premium solutions will be subscription-based offerings that
will provide pricing analytics and decision-making solutions to both sides of our
marketplace.



Cost of Sales

There was no cost of sales related to the revenues mentioned.
Gross Margins

Gross margins were equal to the revenues generated.
Expenses

2020 total operating expenses were 1,364,486, up from expenses of $970,419 in 2019.
The increase in expenses primarily relates to two areas: salaries and wages, and
development. Salaries and wages increased from $296,002 to $759,591 as we
continued the build out of our team and our solution. Key management personnel
were hired in the areas of sales, operations, marketing, and technology-specific
positions. Development costs increased from $199,710 in 2019 to $356,800. This
increase primarily stemmed from the build out of our premium solutions like
decentralized finance (dexFi), pricing analytic solutions like (dexRate), and decision-
making tools for truckers like (dexTour). Costs are also related to strategic
integrations with technology partners and third-party service providers.

Historical results and cash flows:

In the Company's opinion, historical results are not entirely representative of what
investors should expect in the future because:

1) We plan to expand our Next Day Payment program, which has been a huge success
with our customers. This program allows us to increase top and bottom line revenue,
which we anticipate will improve our cash position.

2) We are working towards launching SaaS based subscriptions for both freight brokers
and shippers, which we believe will increase our monthly recurring revenue.

Liquidity and Capital Resources

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

We have $70,415.80 as cash on hand. We neither have lines of credit nor shareholder
loans.

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?)

Yes, the funds from this campaign will constitute future financial resources for
marketing, fine-tuning our products, increase customer service, and provide
additional liquidity to our factoring services (Next Day Payment) to the trucking



companies. As such, the funds from this campaign are critical to the Company's
operations.

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

The funds from this campaign are necessary to the viability of the company because
they will be vital to expedite the scaling of our products.

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

If our raise raches the minimum ($10,000)k, we will be able to operate for 6 months.
The estimate is based on our current monthly burn rate of $40,000.

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

If we raise the maximum amount of $1.07M, we plan to double our burn rate from
$40k to $80k for marketing and product fine tuning. Hence, we will be able to operate
for another 15 months.

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

We have quite a few options for additional capital needs if required. We have raised
funds from industry players from both sides of the market and can seek additional
funding in that same way if needed. Our first revenue source through a decentralized
finance solution has been successful in the pilot and highlights the impact this will
have on the industry and our ability to attract truck capacity to the platform. This
revenue source and a few other premium services we have developed and our
developing will be able to generate the additional capital we need to fuel our long-
term growth. We do not have any plans for future capital raises at this time. We will
address any future capital needs when deemed necessary.

Indebtedness

e Creditor: Investors that accepted Convertible Notes for their investment
Amount Owed: $1,529,985.00
Interest Rate: 7.0%
Maturity Date: December 01, 2022



As of December 31, 2020, the Company has issued (including accrued but unpaid
interest) $1,529,985 of convertible notes payable that bear interest at a rate of 7
percent per annum and with a $30,000,000 enterprise valuation.

Related Party Transactions

Valuation

Pre-Money Valuation: $30,054,917.10
Valuation Details:

The Company determined its pre-money valuation based on an analysis of multiple
factors.

First, the company valuation is based on the market valuation of other companies in
similar space and similar stage as dexFreight, as well as achievements and tractions in
the market. Our analysis from Pitchbook stated that logistics startups (n=77) are
valued at $40 million (pre-money) with a $9 million raise. If our raise through
StartEngine is successful (we will have raised $8 million between what we have raised
ourselves and what we are seeking to raise in this Reg CF offering), then we are
comfortably between $30 million and $40 million pre-money valuation range. We
compared ourselves to LaneAxis, which has a pre-money valuation of $30 million,
which is also operating in the same market. Second, we analyzed our platform, which
we believe is more mature with significantly higher traction.

The Company determined this valuation internally, without a third party independent
evaluation. The pre-money valuation has been calculated on a fully diluted basis. The
pre-money valuation does not take into account any convertible securities currently
outstanding. The Company currently has $3, 150,201 in Convertible Notes outstanding.
Please refer to the Company Securities section of the Offering Memorandum for
further details regarding current outstanding convertible securities which may affect
vour ownership in the future.

Use of Proceeds

If we raise the Target Offering Amount of $9,999.60 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%

o Research & Development
63.5%
We plan to hire additional developers to scale our backend and blockchain
infrastructure in order to meet the needs of additional customers and to process
larger volume of shipments.



e Operations
33.0%

Onboard existing customers and provide transaction processing support.

If we raise the over allotment amount of $1,069,992.30, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
5.5%

e Marketing
40.0%
Extensive social media campaign and outreach to enterprise clients in US, and
Latin America.

o Research & Development
30.0%
Scale the backend infrastructure to be able to process 100,000 shipments per
month. Advance existing machine learning tools.

e (Operations
26.5%
Hire additional customer support personnel in Colombia and US to support new
customers.

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://www.dexfreight.io/ (https://www.dexfreight.io/annualreport).

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 liguidates or dissolves its business in accordance with state law.

Updates

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

Investing Process

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

(a Delaware corporation)

Unaudited Financial Statements

For the calendar years ended December 31, 2020 and 2019



" IndigoSpire

CPAs & ADVISORS

INDEPENDENT ACCOUNTANT’S REVIEW REPORT

July 2, 2021
To: Board of Directors, DEXFREIGHT INC.

Re: 2020-2019 Financial Statement Review

We have reviewed the accompanying financial statements of DEXFREIGHT INC. (the “Company”), which
comprise the balance sheets as of December 31, 2020 and 2019, and the related statements of
operations, changes in stockholders’ equity/deficit and cash flows for the calendar year periods thus
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 limited in scope compared to an audit, the
objective of which is the expression of an opinion regarding the financial statements 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 these 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 financial statements that are free from material misstatement whether due to fraud or
errar.

Accountant’s Responsibility

Our 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 modifications that should be made to the
accompanying financial statements in order for them to be in accordance with accounting principles
generally accepted in the United 5tates of America.



Going Concern

As discussed in the Notes and Additional Disclosures, certain conditions indicate there is substantial
doubt as to whether the Company may continue as a going concern. The accompanying financial
statements do not include any adjustments which might be necessary should the Company be unable to
continue as a going concern. Our conclusion is not modified with respect to that matter.

Sincerely,

I IIn.:li.c‘»}aE?irE CPA Gvoug

IndigoSpire CPA Group, LLC
Aurora, CO



DEXFREIGHT INC.,
BALANCE SHEET

As of December 31, 2020 and 2019
See Accountant’s Review Report and Notes to the Financial Statements

{(Unaudited)

ASSETS
Current Assets
Cash and cash equivalents
Inventory
Other current assets
Total current assets

Total Assets

LIABILITIES AND SHAREHOLDERS' EQUITY
Current Liabilities
Accounts and credit cards payvable
Other current liabilities
Total Current Liabilities

Convertible notes payable
Total Liabilities
SHAREHOLDERS' EQUITY
Common stock
SAFE instruments

Accumulated deficit

Total Shareholders® Deficit

Total Liabilities and Sharcholders' Deficit

2020 2019
b 94,810 $ 41,192
59,032 0
6.600 0
160,442 41,192
$ 160,442 $ 41,192

—

b 478.810 B 24,786
67,045 42

345,855 24,786
1,529,985 1,137,818
2,075,840 1,162,646

5,000 5,000

488,573 0
(2.408,971) (1,126,454)
(1.915,398) (1,121.454)

5 160,442 b 41,192



DEXFREIGHT INC,
STATEMENT OF OPERATIONS
For Years Ending December 31, 2020 and 2019
See Accountant’s Review Report and Notes to the Financial Statements

(Unaudited)
2020 2019

Revenues, net % 51,068 h] 131,461

Operating expenses
Marketing 179 41,005
Salaries and wages 759,591 296,002
Development 356,800 199,710
Orther general and admimistrative 247 916 433,702
Total operating expenses 1,364 486 970,419
Met Operating Income (Loss) (1,282.518) (B3X,958)

Tax (provision) benefit - —

Met Income (Loss) S (1,282,518 S (X38.958



DEXFREIGHT INC.
STATEMENT OF CHANGES TO SHAREHOLDERS® EQUITY/DEFICIT
For Years Ending December 31, 2020 and 2019
See Accountant’s Review Report and Notes to the Financial Statements

{(Unaudited)
Accumulated Shareholders’
Common Stock SAFE Instruments Deficit Equity
Balance as of January 1, 2019 $ 5,000 S0 % (287.495) S (282.,495)
Met Income (Loss), less capital adjustments (B38,0958) (B38,958)
Balance as of December 31, 2019 $ 5,000 S0 S (1,126.,454) S (1,121,454
[ssuance of SAFE instruments 488,573 488,573
Net Income (Loss), less capital adjustments (1,282,518) i(1,282,518)

Balance as of December 31, 2020 $ 5,000 5§ 488,573 S (2,408,971) S (1,915,398)




DEXFREIGHT INC.
STATEMENT OF CASH FLOWS
For Years Ending December 31, 2020 and 2019
See Accountant’s Review Report and Notes to the Financial Statements
(Unaudited)

2020 2019

Operating Activities
MNet Income (Loss) § (1,282,518) 5 (838.958)
Adjustments to reconcile net income (loss)
to net cash provided by operations:
None 0 0
Changes in operating asset and habilities:

(Increase) Decrease in inventory (59,032) 0
(Increase) Decrease in other current assets {6,600) 0
Increase (Decrease) in accounts and credit cards payable 454,024 (16,813)
Increase (Decrease) in other current liabilities 67,003 (6. 110)
MNet cash used in operating activities (R27,123) (B61.881)

Investing Activities
Purchase of fixed assets 0 0

Met cash used in operating activities ] {

Financing Activities

Proceeds from convertible notes payable 392,167 893,079
Proceeds from issuance of SAFE instruments 488,573 0
Met change in cash from financing activities 880,740 893,079
MNet change in cash and cash equivalents 53,618 31,198
Cash and cash equivalents at beginning of period 41.192 9,994

o

Cash and cash equivalents at end of period 04810 % 41,192




DEXFREIGHT INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
See Accountant’s Review Report
AS OF DECEMBER 31, 2020 and 2019
(UNAUDITED)

NOTE 1 - NATURE OF OPERATIONS

DEXFREIGHT INC. (which may be referred to as the “Company™, “we,” “us.” or “our”) 18 a corporation
formed under the laws of Delaware on October 11, 2018, The Company provides data analytics in a
software-as-a-service model to the trucking industry in addition to the provision of a platform for smart
contracts between transportation vendors and brokers,

Since inception, the Company has relied on issuing convertible notes and SAFE instruments to fund its
operations. As of December 31, 2020, the Company had negative shareholders™ capital and may incur
additional losses prior to generating positive working capital. These matters raise substantial doubt about
the Company’s ability to continue as a going concern (see Note 3). The Company intends to fund its
operations with funding from the crowdfunding campaign (see Note 9) and the receipt of funds from
continuing revenue producing activities. These financial statements and related notes thereto do not include
any adjustments that might result from these uncertainties.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accounting and reporting policies of the Company conform to accounting principles generally accepted
in the United States of America (“US GAAP™). The accompanying unaudited financial statements do not
include all the information and notes required by GAAP for complete financial statements, In the opinion
of management, all adjustments considered necessary for the fair presentation of the unaudited financial
statements for the years presented have been included.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the
United States requires management to make certain estimates and assumptions that affect the amounts
reported in the financial statements and footnotes thereto. Actual results could materially differ from these
estimates. It 15 reasonably possible that changes in estimates will occur in the near term.

Significant estimates inherent in the preparation of the accompanying financial statements include valuation
of provision for refunds and chargebacks, equity transactions and contingencies.

Risks and Uncertainties

The Company's business and operations are sensitive to general business and economic conditions in the
United States and other countries that the Company operates in. A host of factors beyond the Company's
control could cause fluctuations in these conditions. Adverse conditions may include recession, downturn
or otherwise, local competition or changes in consumer taste. These adverse conditions could affect the
Company's financial condition and the results of its operations.



Concentration of Credit Risk

The Company maintains its cash with a major financial institution located in the United States of America,
which it believes to be credit worthy. The Federal Deposit Insurance Corporation insures balances up to
5250,000 At times, the Company may maintain balances in excess of the federally insured limits.

Cash and Cash Equivalents

The Company considers short-term, highly liquid investment with original maturities of three months or
less at the time of purchase to be cash equivalents. Cash consists of funds held in the Company’s checking
account. As of December 31, 2020 and 2019, the Company had $94.810 and $41,192 of cash on hand,
respectively.

Fived Assets

Property and equipment 1s recorded at cost. Expenditures for renewals and improvements that significantly
add to the productive capacity or extend the useful life of an asset are capitalized. Expenditures for
maintenance and repairs are charged to expense. When equipment is retired or sold, the cost and related
accumulated depreciation are eliminated from the accounts and the resultant gain or loss is reflected in
INCOe.

Depreciation is provided using the straight-line method, based on useful lives of the assets which range
from three to fifteen years.

The Company reviews the carrying value of property and equipment for impairment whenever events and
circumstances indicate that the carrying value of an asset may not be recoverable from the estimated future
cash flows expected to result from its use and eventual disposition. In cases where undiscounted expected
future cash flows are less than the carrying value, an impairment loss is recognized equal to an amount by
which the carrying value exceeds the fair value of assets. The factors considered by management in
performing this assessment include current operating results, trends and prospects, the manner in which the
property is used. and the effects of obsolescence, demand, competition, and other economic factors. As of
December 31, 2020 and 2019, the Company had %0 and %0 of net fixed assets, respectively.

Fair Value Measurements

Generally accepted accounting principles define fair value as the price that would be received to sell an
asset or be paid to transfer a liability in an orderly transaction between market participants at the
measurement date (exit price) and such principles also establish a fair value hierarchy that prioritizes the
inputs used to measure fair value using the following definitions (from highest to lowest priority):

e Level 1 — Unadjusted quoted prices in active markets that are accessible at the measurement date
for identical, unrestricted assets or hiabilities.

e Level 2 — Observable inputs other than quoted prices included within Level 1 that are observable
for the asset or liability, either directly or indirectly, including quoted prices for similar assets and
liabilities in active markets; quoted prices for identical or similar assets and liabilities in markets
that are not active; or other inputs that are observable or can be corroborated by observable market
data by correlation or other means.

e Level 3 - Prices or valuation techniques requiring inputs that are both significant to the fair value
measurement and unobservable,

Income Taxes

Income taxes are provided for the tax effects of transactions reporting in the financial statements and consist
of taxes currently due plus deferred taxes related primarily to differences between the basis of receivables,
inventory, property and equipment, intangible assets, and accrued expenses for financial and income tax
reporting.  The deferred tax assets and habilities represent the future tax return consequences of those
differences, which will either be taxable or deductible when the assets and hiabilities are recovered or settled.



Deferred tax assets are reduced by a valuation allowance when, in the opinion of management, it is more
likely than not that some portion or all of the deferred tax assets will not be realized. Any deferred tax
items of the Company have been fully valued based on the determination of the Company that the utilization
of any deferred tax assets is uncertain.

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. FASB 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 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 a material change to its
financial position.

Revenue Recognition

The Company recognizes revenue in accordance with ASC 606 when it has satisfied the performance
obligations under an arrangement with the customer reflecting the terms and conditions under which
products or services will be provided, the fee 1s fixed or determinable, and collection of any related
receivable is probable. ASC Topic 606, “Revenue from Contracts with Customers” establishes principles
for reporting information about the nature, amount, timing and uncertainty of revenue and cash flows arising
from the entity’s contracts to provide goods or services to customers. Revenues are recognized when control
of the promised goods or services are transferred to a customer, in an amount that reflects the consideration
that the Company expects to receive in exchange for those goods or services. The Company applies the
following five steps in order to determine the appropriate amount of revenue to be recognized as it fulfills
its obligations under each of its agreements: |) identify the contract with a customer; 2) identify the
performance obligations in the contract; 3) determine the transaction price; 4) allocate the transaction price
to performance obligations in the contract; and 3) recognize revenue as the performance obligation is
satisfied.

The Company earns revenues through it is software-as-a-service data analytics platform.

Accounts Receivable

The allowance for uncollectible accounts is evaluated on a regular basis by management and is based upon
management’s periodic review of the collectability of the receivables in light of historical experience, the
nature and type of account, adverse situations that may affect the payor’s ability to repay and prevailing
economic conditions. This evaluation 1s inherently subjective, as it requires estimates that are susceptible
to significant revision as more information becomes available. Accounts are deemed to be past due upon
invoice due date.

Receivables deemed uncollectible are charged off against the allowance when management believes the
assessment of the above factors will likely result in the inability to collect the past due accounts. The
Company’s standard terms and conditions with commercial accounts generally requires payment within 30
days of the invoice date, however, timing of payment of specific customers may be separately negotiated.

Advertising
The Company expenses advertising costs as they are incurred.



Recent Accounting Pronouncements

In June 2019, FASB amended ASU No. 2019-07, Compensation — Stock Compensation, to expand the
scope of Topic 718, Compensation — Stock Compensation, to include share-based payment transactions for
acquiring goods and services from nonemployees. The new standard for nonpublic entities will be effective
for fiscal years beginning after December 15, 2019, and interim periods within fiscal years beginning after
December 15, 2020, and early application 15 permitted. We are currently evaluating the effect that the
updated standard will have on the financial statements and related disclosures.

In August 2019, amendments to existing accounting guidance were issued through Accounting Standards
Update 2019-15 to clarify the accounting for implementation costs for cloud computing arrangements. The
amendments specify that existing guidance for capitalizing implementation costs incurred to develop or
obtain internal-use software also applies to implementation costs incurred in a hosting arrangement that is
a service contract, The guidance 1s effective for fiscal years beginning after December 13, 2020, and interim
periods within fiscal years beginning after December 15, 2021, and early application is permitted. We are
currently evaluating the effect that the updated standard will have on the financial statements and related
disclosures.

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs
to date, including those above, that amend the original text of ASC. Management believes that those 1ssued
to date either (1) provide supplemental guidance, (1) are technical corrections, (i11) are not applicable to us
or (1v) are not expected to have a significant impact our financial statements.

NOTE 3 - GOING CONCERN

These financial statements are prepared on a going concern basis, The Company has incurred a cumulative
loss since inception. The Company’s ability to continue 1s dependent upon raising funds and achieving
profitable operations, if possible. The financial statements do not include any adjustments that might be
necessary if the Company is not able to continue as a going concern.

NOTE 4 - DEBT

As of December 31, 2020, the Company has issued (including accrued but unpaid interest) $1,529,985 of
convertible notes payable that bear interest at a rate of 7 percent per annum and with a $30,000,000
enterprise valuation.

NOTE 5 - INCOME TAX PROVISION

The Company has filed or will timely file its corporate income tax return for the period ended December
31, 2020 and 2019. The income tax returns will remain subject to examination by the Internal Revenue
Service under the statute of limitations for a period of three years from the date it is filed. The Company
incurred a loss during the period from inception through December 31, 2020 and carries a federal net
operating loss that can be used to offset future corporate taxable income (to extent allowed by law).



NOTE 6 - COMMITMENTS AND CONTINGENCIES

Litigation

The Company, from time to time, may be involved with lawsuits arising in the ordinary course of business.
In the opinion of the Company's management, any liability resulting from such litigation would not be
material in relation to the Company's consolidated financial position, results of operations and cash flows,
The Company is not under current threat of or involved