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Mame of issuer:

Greenwater Marine Sclences Offshore Inc.

Legal status of issuer:

Farm: Other
Other (specify):  Public Benefit Corporatien
Jurisdiction of Incorporation/Qrganization. WA

Date of organization: &/1/2021

Physical address of issuer:

104 M Galveston Street
Suite 100
Arlington VA 22203

‘Websita of jssuar:

https:famsaresearchvessels camy

Mame of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediarny:

DOOGT0254

SEC file number of intermediary:

OD7-00033

CRD number, if applicable, of intermediary:

283503

Amount of compensatien to be paid to the intermediary, whether as a dollar amount or a
percentage of the offering amount, or 3 good faith estimate if the exact amount is not
available at the time of the filing, for conducting the offering, including the amount of referral
and amy other fees associated with the offaring:

6.5% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-af-pocket third party expenses it pays or Incurs on behalf
of the Issuer in connection with the offering.

Any other direct or indirect interast in the issuer held by the intermediary, or any arrangement
for the intermediary to acquire such an interest:

MNe

Type of sacurity offerad:

[J €Commaon Stock
[] Preferrad Stock
[] Debt
Other

If Other, describe the security offered:

Simple agreement for Future Equity (SAFE)

Target number of securities to be offered:

100,000

Prica;

$1.00000

Method far determining price:

Pro-rated portion of the tetal principal value of $100,000; interests will be sold in
increments of $1; each investment is convertible to one share of stock as
described under Item 13.

Target offering amount:

$100,000.00

Qversubscriptions accepted:

Yas
[ Ne

If yes, disclose how oversubscriptions will be allocated:

[ Pro-rata basis
[] First-come, first-served basis
[l Other

If other, describe how cversubscriptions will be allocated:

A= datarmined by the iszusr



Maximum offering amount (if different from target offering amount):

$1,000,000.00

Deadline to reach the target offering amount:
4/30/2028
MOTE: If the sum of the investment commitmants does not equal or excesd the target

offering amount at the offering deadline, ne securities will be sold in the offering,
i it will ba lled and committed funds will be returnad.

Current number of employees:

1
Most recent flscal year-end: Priof fiscal year-end:

Total Assets: $23.822.00 $14,067.00

Cash & Cash Equivalents: $21,822.00 $13,642.00

Asceunts Recsivabia: £0.00 $425.00

Shar-term Debt! $1.154.00 3$0.00

Long-term Debl: $0.00 30.00

Reverues/ Sales £0.00 50.00

Cost of Goods Sold: $0.00 $0.00

Taxas Paid £0.00 $0.00

Net Income. ($41.765.00) (§9.506.000

Select the jurisdictions In which the issuer intends to offer the securities:

AL, AK, AZ AR CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, 1A, K5, KY, LA, ME, MD,
MA, MI, MN, M5, MO, MT, ME, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, 5C,
S0L TN, TX, UT, WT. WA, Wa, W, WI, WY, B5, GU, PR, VI, 1V

Offering Statement

Respond to each question in each paragraph of this part. Set forth each question and
any notes, but not any instructions theretes, in their entirety. I disclasure in
Tesponse to any question is responsiva to ona or mora other questions,_ it is not
necessary to repeat the disclosure. If a question or series of questions is
inapplicable or the response is available elsawhere in the Form, either state that it is
inapplicable, include a cross-reference to the responsive disclosure, or amit the

question or series of questions.

Be very careful and precise in answering all questions. Give full and complete
answars so that they are not misleading under the circumstances invelved. Do not
discuss any future performance or other anticipated event unless you have a
reasonable basis to believe that it will actually occur within the foreseeable future. If
any answer requiring significant information is materially inaccurate, ineomplete or
misleading, the Company, its management and prineipal shareholders may ba liable

ta investors based on that information.

THE COMPANY

1. Mame of issuer

Greenwater Marine Sciences Offshore Ine.
COMPANY ELIGIBILITY

2 Check this box to certify that all of the following statements are true for the issuer

* Organized under, and subject to, the laws of a State or tarritory of the Unitad
States or the District of Columbia.

Mot subject to the reguirement to file reports pursuant to Section 13 or Section
15(d} of the Securities Exchange Act of 1934.

Mot an investment company registered or reguired to be registered under the
Investment Company Act of 1940

Mot inzligible to rely on this exemption under Section 4(a)(&) of the Securities Act
as a result of a disqualification specified in Rule S03(a) of Regulation
Crowdfunding.

Has filed with the Commission and provided to investors, to the extent required, the
engoing annual reperts required by Regulation Crowdfunding during the tweo years
immediately preceding the filing of this affering statement (or for such shorter
period that the issuar was requirad to file such raports).

Mot a development stage company that {2} has no specific business plan or (b) has
indicated that its business plan Is to engage in a merger or acquisition with an
unidentified company or companies.

INSTRUCTIOM TO QUESTION 2: If any of these statements are not true, then you are NOT
eligible te rely on this exemption under Section 4(a)(&) of the Securities Act.

3. Has the jssuer or any of its predecessors previously failed to comply with the ongoing
reporting requirements of Rule 202 of Regulation Crowdfunding?

[ Yes

DIRECTORS OF THE COMPANY

4. Pravide the following information about each director (and any persons accupying a similar
status or performing a similar function} of the issuer

Principal Oecupation Mok Year Joinattine
Director P pal Employer Director

Member, United
States Arctic



Research
Commission and

David Kennedy Global Fellow of Self 2020
the Wilson
Center's Polar
Institube
GREENWATER
George Mark Miller President, CEQ MARINE SCIENCES2019

OFFSHORE INC.
Friedman Kaplan

Anne Beaumont Law Partner Seiler & Adelman 2021
LLP

For three years of business experience, refer to Appendix D: Director & Officer
Work History.

OFFICERS OF THE COMPANY

%, Provide the following information about each officer {and any persons cocupying a similar
status or performing a similar function) of the issuer,

Officar Positions Held Yeui Joined
Taylor Roberts CFO 201
George Mark Miller CEQ 2018
George Mark Miller President 2019
Georae Mark Miller CEQ 2019
George Mark Miller President 2018
George Mark Miller Secratary 2019

For three years of business experience, refer to Appendix D: Director & Officer
Work History

INSTRUCTION TO QUESTION 5: For purposes of this Question §,

the term officer means a president,
wice president, secretary, treasurer or principal fingncial officer, comptroller or principal accounttng

officer, and any person that routinely performing similar functions.

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ewnership level of each person, as of the most recent practicable
date, who is the beneficial cwner of 20 parcent or more of the issuer's outstanding voting
equity securities, calculated on the basis of voting powaer.

Mame of Holds Neo. and Class % of Voting Power
“ ‘ of Securities Now Held Prior to Offering
George Mark Miller T600000.0 Commaon Stock 94.6

INSTRUCTION TO QUESTION &: The above informarion must be provided as of a date thar is no

mare than 120 days prior to the date of filing of this affering starement.

To caleufats toral voting power, include all securities for which the person directly or indirsct

ar sharas the voting power, which includes the power 1o vare or to direcr the varing of such sacurities
If the person has the right to acguire voting power of such securities withiz 50 days, including
through rhe exercize of any oprion, warran: or right, the canversion of a seouricy, or other
arrangement, or if securities are held by @ member of the family, through carporations or
parmerships, or otherwise in o manrer thar wowld allow a persan rodirecs or control the voring of the

Fe

&5 (or share in such direction or control — as, for example, o co-trustes) they should be
inciuded as being “bensficially owned " ¥ou showld include an explanarion of these circumstances in
a faotnote o the “Wumber of and Class of Securitize Now Held.” To calculare sutstanding voting
equity securifies, nssume all outstanding options are exercised ond all cutstanding convertible

securities converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the business of the issuer and the anticipated business plan of the issuer.

For a description of our business and our business plan, please refer ta the
attached Appendix A, Business Description & Plan
INSTRUCTION TQ QUESTION 7: Wefunder will prevade your comparny’s Wefunder prafile as an
appendix (Appendix A) to the Form C in POF format. The submizsion will include olf Q&4 items and

“read more” links in ar un-callepsed format All videas will be transcribed.

This means that any infarmation provided in your Wefunder profile wi
il be patenti
amissions in your profile under the Securities Acr of 1933, which reg

! be provided to the SEC in
able for misstatements and

response to this question. As a result, your compar)

a5 Jou to provide man

information related to your business and anticipated business plan. Please review your Wefunder
prafile carefully to ensure it provides all marenial information, iz not falee or misleading, and does
not emit any information that would cause the information included to be false or misleading.

RISK FACTORS

A crowdfunding investment invelves 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 thelr own examination of
the issuer and the terms of the offering, including the merits and risks involved.
These sacurities have not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermere, 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 completenass of any offering decument or literature.

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

8 Discuss the material factars that make an investment in the issuer speculative or risky:

The Company may be unable to locate suitable existing ships for acquisition. The
nurmiber of sultable ships that come ente the market (n the United States (s guite
small. The Company may be forced to seek out ships from other countries at a

Iirdme samsisitlan mmeb mau b faveasl ba dalau lmnlamanting Be el aee mlane
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due to a lack of availability of suitable ships, or may be forced to acguire custem-
built ships at a higher cost. Furthermore, almost all suitable vessels for acguisition
by GMSO are foreign flagged due to the dearth of these vessals. Due to US.
ragulations, the Company will likely need to keep such vessels foreign flagged
and therefore may be subject te additional foreign and U.E. regulatory burdens.

The Company's financial results and operations will be dependent upon the
overall economic conditions in the United States and elsewhere. Ocean science
projects are historlcally vulnerable to significant declines in Government and
private sector funding during periods of economic downturn. The Company may
experience significant fluctuations in demand for its products and services based
on econamic conditions and decisions by governments to fund ecean science
projects.

Rapid and significant changes in the price of fuel could adversely impact its
business, results of eperations, and financial condition. (altheugh muted
compared to competition by the high efficiency of GMS0 selected vessels.)

Weather conditions could impact the ability of the Company to provide its fleet of
ships for operations, and could subject ships to damage ot even destruction,
causing slgnificant unanticipated costs, losses, and downtime that could
negatively impact the Company's results of eperation and financial condition.
Costs of insurance ara highly variable, and the cost of insurance for the vessels
and their operation could negatively impact the Company's operations.

The Company could have diffleulty competing with competitars who operate with
a lower cost structure or have access to greater financial resources.

There is no assurance that the Company will ke able te compete successiully with
new entrants into the market.

Engaging in worldwide operations could expose the Company to risks associated
with fluctuations In fareian currency exchange rates, commodity prices, and
interest rates, as well as ship and personnel detainment by foreign entities.

The Company is still In its earliest stages and is currently not operating and will
not be able to commence operations until it acquires its first ship and refits it
Because the Company is a startup company, there can be no assurance that the
Company will be able to continue its growth plans in the timeframes estimated by
management. The Company may need additional future funding to continue its
growth strategy and may be unable to obtain such funding.

Some of the Company's competitors may have lower cost of funds and greater
financial reseurces than these available to the Company and thus be in a better
position to attract talent, attract vendors, and underwrite leases.

The suceess of the Company depends heavily upon the skill, expertise, and efforts
of management. Should these individuals cease to participate in the management
of Company for any reasen, the investment results of the Company will likely be
substantially adversely affected.

The Company does not currently maintain "key man insurance.” The loss of key
personnel may disrupt the business causing it to lose focus, momentum, and
customers. These adversities could potentially lead to administrative insolvency.

Revenue growth is dependent upon strong industry relationships with the ocean-
geing scientific community. Failure to properly maintain and build those
relationships ceuld lead to slewer growth, which could adversely affect the
Company's operations and financial results.

As the Company is a benefit corporation, some portion of its operations will be
devoted to creating public benefits, which will likely result in the reduction of the
Coampany's positive financial results.

The Company is effectively controlled by its majerity stockholders and
management, which s likely to limit your ability to influence Company corporate
matters and direction.

Infarmation technology interruptions and breaches in data security could
adversely impact the Company's business, results of operations, and financial
condition. Increased global information technology security requirements,
vulnerabilities, threats, and a rise in sophisticated and targeted computer crime
pese a risk to the security of the Cempany's systems, netwarks, and the
confidentiality, availability, and integrity of its data. The Company's systems and
netweorks are also subject te damage er Interruption from power autages,
telecommunications failures, employee error, and other similar events. Any of
these or other events could result in system interruption, the disclosure,
modification. or destruction of proprietary and other key information, legal claims
ot proceedings, production delays, ot disruptions to operations, and ceuld
adwersely impact the Company's eperating results.

Unexpected eguipment failures may lead to the curtailments or shutdown of
services. Interruptions in the Company's service capabilities would adversaly
affect its sales and earnings for the affected period. In additien to equipment
fallures, the Cempany’s business g also cubject to the risk of catastrophic lose
due to unanticipated events such as fires, explosions, or violent weather
conditions.

The Company may need to ralse additional financing in the future to fund
continued growth, and such financing will depend on numerous factors, such ag
eredit environment and equity market environment. If the Cempany raises
additlonal funds threugh the issuance of eguity or canvertible delst securitias, it
will reduce the percentage ownership of all shareholders,

Although the Company believes that its business assumptions are reasonable, any
of the assumptions could prove inaccurate. As a result, the inclusion of any such
Information should not be regarded as a representation by the Company or any
ather entity that the objectives and plans of the Company will be achieved. In
additlon to the above risks, businesses are subject to other risks that
management of the Company may not ke able to anticipate.

The Company may never receive a future equity financing or elect to convert the
Securities upon such future financing. In addition, the Company may never
underge a liguidity event such as a sale of the Company ar an |PO. If neither the
conversion of the Securities nor a ligquidity event eccurs, the Purchasers could be
left holding the Securities in perpetuity. The Securities have numerous transfer
rastrictinne ane will likely he hiahly illiauicd with ne ceeandars market an which to



sell them. The Securities are not equity interests, have no ownership rights, have
no rights to the Company’s assets ar profits and have ne voting rights or ability te
direct the Company or its actions

Our future success depends on the efforts of a small management team. The loss
of services of the members of the management team may have an adverse effect
on the company. There can ke ne assurance that we will be successful in
attracting and retaining other persannel we reguire te suecessfully grow our
business.

Taylor Reberts is a part-time officer. As such, it is likely that the company will not
make the same progress as it would if that were not the case,

INSTRUCTION TO QUESTION 8: Avoid generalized statements and include only those factors that
are wnique to the issuer. Discussion should be tadlored ro the izsuer

5 bus

ese and the offering and
should mot repeat the factors addressed in the legends set forth above. No specific number of risk
factors 12 required ro be idennified

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, which includes the specifie items listed in ltem 10
below. While the Company expects to use the net proceeds from the Offering in
the manner deceribed above, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from from this Offering. Accordingly. the
Company will have broad discretion in using these proceeds.

10. How does the issuer intend to use the proceeds of this offering?

10w raise: $100,000

Use ol 5% towards marketing with focus on identifying future investment,
Procesds 4z 84 towards increasing part-time employee hours to
focus on building company infrastructure, 6.5% towards WeFunder fees.

If we rslse. $500,000

40% towards ane vessel loan down payments, 30% toward vessel

* outfitting and maodification, 23.5% toward paying shore-cide, part-time
positions {marketing, government propesal writing, building

company infrastruecture, identifying future vessels and contracts), 6.5%
towards WeFunder fees.

It weraise. §1,000,000

- ':':;j‘;' 40% towards two vessel [oan down payments, 30% toward vessel
autfitting and maodificatien, 20% toward paying shore-side, part-time
positions (marketing, government proposal
writing, building company infrastructure, identifying future vessels and
contracts), 3.5% towards Initial designs of solar-augmanted, diesel-
electric hybrid vecsels, 6.5% towards WeFunder fees.

INSTRUCTION TOQUESTION 20: An issusr must provide a reasonably detailed description of any
inrerded use of proceed's, suck that invesrors are provided with on adequare ameunt of informarion
fed a range of possible

to understand kow the offering proceeds will be used, If an issuer has i

wses, the issver showld identify and describe each probabie use and the factors the issyer may
conaider in allocating proceeds among the potentiod ases. [f the issuer will aecept procesds in excess

of the rarget offering amount, the (sguer must describe the purpose, methad for alloraring

intended wse of the exce Flease include all

aversubseripti

potential uses of the proceeds of the offering, including any that may apply only in the ease of
oversubcriptions. If you do not do so, vou may later be required to amend your Form C. Wefunder is

ant respansibla for any foilure by you to describe o porential use of offering proceeds
DELIVERY & CANCELLATIONS

1. How will the issuer complete the transaction and deliver securities to the investors?

Book Entry and Investment in the Co-lssuer. Investors will make their investments
by investing In interests issued by one or more co-issuers, each of which is a
special purpose vehicle (“SPY"). The SPV will invest all amounts it receives frem
inwestors in securities issued by the Company. Interests issued to investors by the
SPW will be in book entry form. This means that the investor will not receive a
certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition, investors' interests in the
investments will be recarded In each investor's “Portfolio” page on the Wefunder
platferm. All references in this Ferm C to an Investor's investmeant in the Company
(or similar phrases) should be interpreted to include investments in a SP\V

12. How can an investor cancel an investment commitment?

MOTE: Investars may cancel an investment eammitment until 48 heurs prier te the
deadline identified in these offering materials.

The Intermediary will notify investors when the target offering amount has been
met. If the issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may close the offering early If it provides
notice about the new offering deadline at least five business days prior to such
new offering deadline (absent a material change that would require an extension
of the offering and reconfirmation of the investment commitment).

If an investor does not cancel an investment commitment before the 48-hour

period prior to the offering deadline, the funds will be released to the issuer upen
Imeinn af tha affaring sad tha | sl fua caciiritia: In avehanas far hie
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or her investment.

If an investor does not reconfirm his or her investment commitment after a
material change is made to the offering, the investor's investment commitment
will be lled and the itted funds will be returned.

An Investor's right to cancel. An Investor may cancel his or her investment
commitment at any time until 48 hours prior to the offering deadline.

If there is a material change to the terms of the offering or the informatien
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his er her investment
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notifications disclosing that the commitment
was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

if the Investor cancels his or her investment commitment during the period when
cancellation is permissible, or does not reconfirm a commitment in the case of a
material ehange to the investment, or the offering does not close, all of the
Investor's funds will be returned within five business days.

‘Within five business days of cancellation of an offering by the Company, the
Company will give each investor notification of the cancellation, disclose the
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the Investor's funds.

The Company’s right to cancel. The Investment Agreement you will execute with
us provides the Company the right to cancel for any reason before the offering
deadline.

If the sum of the investment commitments from all investors does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, investment commitments will be cancelled
and ecommitted funds will be returned.

Ownership and Capital Structure
THE OFFERING

13. Describe the terms of the securities being offered.

T view a copy of the SAFE you will purchase, please see Appendix B, Investor
Contracts. The main terms of the SAFEs are provided below.

The SAFEs. We are offering seeurities in the form of a Simple Agreement for
Future Equity ("SAFE"), which provides Investors the right to preferred stock in
the Company (“Preferred Stock™), when and if the Company sponsars an equity
offering that involves Preferred Stock, on the standard terms offered to other
Investars.

Conversion to Preferrad Equity. Based on our SAFEs, when we engage In an offering
of equity interests invelving preferred stock, Investors will receive a number of
shares of preferred stock calculated using the method that results in the greater
number of preferred stock:
i. the total value of the Investor's investment, divided by
a. the price of preferred stock issued to new Investors multiplied by
b the discount rate (80%), or
il. if the valuation for the company is more than $10,000,000.00 (the “Valuation
Cap"), the amount invested by the Investor divided by the guatient of
a. the Valuation Cap divided by
b. the total amount of the Company's capitalization at that time.

Additional Terms of the Valuation Cap. For purposes of aption (ily above, the
Campany's capitalization caleulated as of immediately priot to the Equity
Financing and (without deuble-counting, in each case caleulated on an as-
converted to Common Stock basis):

- Includes all shares of Capital Steck issued and outstanding;
- Includes all Cenverting Seeurities;
= Includes all (i) issued and outstanding Options and (i) Promised Options; and

- Ineludes the Unissued Option Pool, except that any increase te the Unissued
Option Paol in connection with the Equity Financing shall only be included to
the extent that the number of Promised Options exceeds the Unissued Option
Pool prior te such incraase.

Liquidity Events. If the Company has an initial public effering or is acquired by,
merged with, or otherwise taken over by another campany or new cwners prior te
Investors in the SAFEs receiving preferred stock, Investors will receive

- proceeds equal to the greater of {i) the Purchase Amount {the "Cash-Out
Amount”y or (i} the amount payable on the number of shares of Common Stock
equal to the Purchase Amount divided by the Liguidity Price (the "Conversion
Amount”)

Liguidiry Priority In a Liguidity Event or Discolution Event, this Safe s intended to
operate like standard nonparticipating Preferred Stock. The Investar's right to
raceive [ts Cash-Out Amount is:
1. Junior to payment of outstanding indebtedness and ereditor claims, including
contractual claims for payment and convertible promissory nates (to the extent
sueh convertible promissory notes are not actually or hotlonally converted into
Capital Stock);

. On par with payments for other Safes and/or Preferred Stock, and if the
applicable Proceeds are Insufficiant to permit full payments to the Investor and
such other Safes and/or Preferred Stock, the applicable Proceeds will be
distrinuted nra rata ta the Investar and cueh ather Safes and/ar Preferrarnd
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purchaser ar the equivalent, or in connection with the death or divores of the

purchaser or other similar circumstanca.

NOTE: The term “accredited investor”™ means any person who comes within any of the
categories set forth in Rule 581(a) of Regulation D, or who the seller reasanably belisves
comes within any of such categories, at the time of the sale of the securities to that person.

The term “member of the family of the purchaser or the equivalent” includes a child,
stepchild, grandchild, parent, stepparent. grandparent, spouse or spousal equivalent,
sibling, mother-in-law, father-in-law, in-law, daughter-in-law, brother-in-law, or sister-
in-law of the purchaser; and includes adoptive relationships. The term “spousal equivalent™
means a cohabitant sccupying a relationship aenerally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17, What other securities or classes of securities of the issuer are outstanding? Describe the
matarial terms of any other cutstanding securities or classes of sacurities of the issuar.

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Common 20000000 8030000 Yes ~

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

Options:

Describe any other rights;

If these SAFEs convert they will corvert to preferred stock which has liguidation
preferences over commen stock. The Company hasn't authorized any preferred
stock yet.

18. How miay the rights of the securities being offered be materially limited, diluted or qualified
by the rights of any other class of security identified above?

The holders of a majority-in-interest of voting rights in the Company could limit
the Investor's rights in a material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company's operations
ar cause the Company to engage in additional efferings (including potentially a
public offering).

These changes could result in further limitations on the voting rights the Investor
will have as an owner of eguity In the Company, for example by diluting those
rights or limiting them to certain types of events or consents.

To the edtent applicable, in cases whare the rights of holders of convertible debt,
SAFES, or other outstanding options or warrants are exercised, or If new awards
are granted under eur equity compensation plans, an Investor's intarests in the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investar's securities will decrease, which could alss dirminish
the Investor's voting and/or economle rights. In addition, as discussed above. if a
majerity-in-interest of helders of securities with voting rights cause the Company
te issue additional equity, an Investor's interest will typically alse be diluted.

Based on the risk that an Investor's rights could be limited, diluted or otherwise
qualified, the Investor could lose all or part of his or her investment in the
securities in this offering, and may never see positive returns.

Additional risks related to the rights of other security holders are discussed
below, in Guestion 20.

18. Are there any differences not reflected above between the securities being offered and
each other class of security of the issuer?

MNe.

20. How could the exarcise of rights held by the principal sharenolders identified in Question &
above affect the purchasers of the securties being offered?

As holders of a majority-in-interest of voting rights in the Cempany, the
shareholders may make decisions with which the Invester disagrees, or that
negatively affect the value of the Investor's securities In the Company, and the
Investar will have ho recourse ta chandge these decisions. The (nvestar's interests
may conflict with those of other investors, and there is no guarantee that the
Company will develop in a way that Is optimal for or advantageous to the Investor.

For axample, the shareholders may change the terms of the articles of
incorporation for the company, change the terms of securities [ssued by the
Company, change the management of the Company, and even force out minority
helders of securities. The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfavarable to you but favorable to
them. They may also vote to engage in new offerings and/or to register certain of
the Company's securities in a way that negatively affects the value of the
securlties the Investor owns. Other helders of securities of the Company may also
have access to more information than the Investor, leaving the Investor at a
disadvantage with respect te any decislons regarding the securities he or she
oWNS.

The shareholders have the right to redeem their securities at any time.
Shareheolders could decide to force the Company te redeem thelr securities at a
time that s not favorable to the Investor and s damaging to the Company.
Inwestars” exit may affect the value of the Company and/or its wiabllity.

In cases where the rights of holders of canvertible debt, SAFES, of other
autstanding options or wartants are exercised, of If new awards are granted under
our equity compensation plans, an Investar's interests in the Company may be
diluted. This means that the pro-rata portion of the Company represented by the
Investor's securities will decrease, which eould alsa diminish the Invester's voting
and/for econamic Fights. In addition, as discussed above, If a majerity-in-interest of









then 120 days prior to the date of filing of this affertng statsmant and using the same calcwlanon
described in Question 6 of this Question and Answer farmar.

o grandchila, parent. stepparent
'aw, father-in-low, son-in-law, doughter

The term “member of the family”includes any child, stepch
grandparent, spouse or spousal equivalent, sibling, moth

in-law, brother:

“speusal equivarlent” means a cokabitant cccupying a relatienship generally equivlent to that of o
L d g

spouse.

e, o sister-inlaw of the person, and inchides adoptive relationships. The term

Compute the amount of o related party’s inferest in any transaction without regard to the amount of

the profit or locs invelved in the transaction. Where it is not practicable to state the approximate

amount of the intersst, disclose the approximate amount involved in the dransact

FINANCIAL CONDITION OF THE
ISSUER

27 Does the issuer have an operating history?®

Yes
[ Ne

28. Describe the financial candition of the issuer, including, to the extent material, liquidity,
capital resources and historical results of cperations.

Management’s Discussion and Analysis of Financial Condition and Results of
‘Operations

You sheuld read the following discussion and analysis of our financial condition
and results of operations together with our financial statements and the related
notes and other financial information included elsewhere in thic offering. Some of
the information contained in this discussion and analysis, including information
regarding the strategy and plans for our business, includes forward-looking
statements that involve risks and uncertainties. You should review the "Risk
Factors" section for a discussion of impaortant factors that ceuld cause actual
results to differ materially from the results described In or implied by the forward-
looking statements contained in the following discussion and analysis.

Overview

We plan to supply scientists and explorers with small and efficiently crewed
research vessels that are suitable for coastal and near-shore ocean research
projects.

We plan te greatly expand ocean research epportunities for all seientists and
explorers by designing and building our own fleet of solar-powered, small to

intermediate sized oceanographic research vessels and associated land bases
around the world.

Given the Company's limited operating histary. the Company cannet reliably
estimate how much revenue it will receive in the future, if any.

Milestones

Greenwater Marine Sciences Offshore, Inc. (the "Company™) was organized as a
limited lability eampany on June 11, 20019, in the Commonwealth of Virginia.
Effective June 11, 2021, the Company was converted to a B-Corperation. The
Company plans to provide crewed ships to ocean scientists that are sultable for
coastal and near-shore research projects.

Since then, we have:

- [LGMSO's team is highly qualified to address the lack of efficient research
vassels in the nation.

- @we're the first nationwide private research vessel provider for acean sciences,
not oil or gas.

- EL,We enable more scientists to get out to sea to conduct research on climate,
ocean plasties, ate.

= & This is your chance to have a meaningful impact on climate studies and ocean
sciences.

- Investor perks give you the chance to participate in the science.

Historical Results of Operations

Our company was organized in June 2019 and has limited operations upon which

prospective investors may base an evaluation of its performance.

- Revenues & Gross Margin. For the period ended December 31, 2021, the Company
had revenues of $0 compared to the year ended December 31, 2020, when the
Company had revenues of $0.

= Assets. As of December 31, 2021, the Company had total assets of $23,822,
including $21,822 In cash. As of December 31, 2020, the Company had $14,067 in
total assets, including $13,642 in cash.

= Mot Lose. The Company has had net losses of $41,765 and net losses of $9,508
for the fiscal years ended Decemnber 31, 2021 and Decembrer 31, 2020,

respectively.

- Lighilities. The Company's liabilities totaled $1,154 for the fiscal year ended
December 21, 2021 and $0 for the flscal year ended December 31, 2020,

Related Party Transaction
Refer te Question 26 of this Form C for dizsclesure of all related party transactions.
Liguidity & Capital Resources

To-date, the company has been financed with $50,000 in equity.



ATEF [RE EGNCIUSION of This UTTENNG, SNaUld we Rl our Minimu m runding target,
our projected runway is 20 months before we need to raise further capital.

We plan to use the proceeds as set forth in this Form C under "Use of Funds”. We
don't have any other sources of capital in the immediate future.

We will likely reguire additional financing in excess of the proceeds from the
Offering in order to perform operations over the lifetime of the Company. We plan
to ralse capital in 12 menths, Except as otherwise described in this Form C. we do
not have additional sources of capital other than the proceeds from the offering.
Because of the complexities and uncertainties in establishing a new business
strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximurn amount of securities
offered in this offering is sold. The Company intends to ralse additional capital in
the future from invastors. Although capital may be available for early-stage
companies, there is ne guarantee that the Company will recelve any investmeants
from investors,

Runway & Short/Mid Term Expenses

Greenwater Marine Sclences Offshore Inc. cash in hand is $12,410, as of March
2022, Over the last three manths, revenues have averaged $0/month, cost of
goods sold has averaged $0/month, and operational expenses have averaged
54.000/menth. for an average burn rate of $4.000 per month. Our intent is to be
profitable in 12 months.

The company has increased investment in our marketing campalgn en social
media, email, and in-person events to raise awareness to this fundraise and of the
company in general.

Expenses will be minimal, $1,000 to §2 000 per month, reserved only for
maintaining marketing, accounting, and legal requirements. $§500,000 is the
threshold that will allow the campany to acquire the first vessel, hire staff, and
generate revenue. Once the threshold is met it is expected that expenses will
consist of: 200K for first vessel loan down payment. $150K to maodify each
vessel. $150K to pay shore-side employees, set up business infrastructure, and
prap vessel. Once vessel = ready and contracts have been identified it is expected
that the company will generate $100K-$200K gross revenue per month in the first
few months, to increase from there.

$500,000 is the threshold that will allow the company to acquire the first vessel,
hire staff, and generate revenue. The Is expected that the vessel acquisition effart
will beg|m the moment that threshold is reached and take 3-4 months from that
date to bring the vessel on line and become operational.

It is expected that the company will be able to bring in significant revenue within
the first & months of operations, would be cash positive within 1 year of
operations, and that approximately each $300,000 of additional funding should
bring anather vessel on line within 3-4 months of funding.

The eompany has $12K cash in the bank and this will sustain the company for at
least & months,

Any projections in the above narrative are forward-looking and not guaranteed.

INSTRUCTIONS IO QUESTION 25 The discussion must cover each year for which financial
statements are provided For [S5uers with ro prier opersting history, the discussion should facus on
financial milestones and operational, liquidity and ot/ allenges. For issuers with an operating
history, the discuscion should focus on whether historical results and cash flows are representative of

what investors should expect in the future Toke info account the proceeds of the affering and any

other known or pending sourcee of capital Discuss how the procsede from the of
liquidity, whether receiving these furds and any other additional funds is necessary fo the viahility
of the business, and how quickly the issuer anticipates using tte avatiable cash. Describe the other
available sources of capital ro the business, such as lines of credit or required contributions by
shareholders. References to the 1ssuer in this Question 26 and thess instructions refer to the issuer

i e grvelises s F i

FINANCIAL INFORMATION

29, Include financial statements covering the twa most recently completed fiscal vears or the
period(s) since inception, if shorter:

Refer to Appendix C. Financial Statements

I, George Mark Miller, certify that:

(1) the financial statements of Greenwater Marine Sciences Offshore Inc. included
in this Form are true and complete in all material respects | and

€2} the tax return infarmation of Greenwater Marine Sciences Offshare Inc.
included in this Form reflects accurately the information reported on the tax
return for Greenwater Marine Sciences Offshore Inc. filed for the most racently

completed fiscal year.

George Mark Miller

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecassor of the issuer, any affiliated issuer, any directar,
officer, general partner or managing member of the issuer. any beneficial owner of 20 percent
or more of the issuer's outstanding voting equity securities. any promoter connected with the



issuer in any capacity at tha time of such sale, any person that has baen or will ba paid
(directly or indirectly) remuneration for solicitation of purchasers in connaction with such sale
of securities, or any general partner, director, officer or managing member of any such
solicitor, prior to May 16, 2016:

1 Has any such person been convicted, within 10 years (or five years. in the case of issuers.
their predecessors and affiliated issuers) before the filing of this offering statement, of any
felony or misdemeanor:

i in cannection with the purchase or sale of any security? [] ¥es & Mo

ji. involving the making of any false filing with the Commission? [ Ye:

ili. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [] Yes [ No

(2) Is any such person subject to any order, judgment ar decree of any court of competent
Jjurisdiction, entered within five years before the filing of the infarmation required by Saction
4A(b} of the Sacurities Act that, at the time of filing of this affering statemant, restrains or
enjoins such person from engaging orF continuing te engage in any conduct or practice:

i in connection with the purchase or cale of any security? [] ¥Yes [ Mo

ii. involving the making of any false filing with the Commissien? [] Yes [F Ne

iii_ arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [] Yes [ No

() ls any such person subject to a final order of a state securities commission (or am agency or
officer of a state performing like functions); a state authority that cupervises or axaminas
banks, savings associations or credit unions; a state InsUrance commission (OF an agency or
officer of a state performing like functions); an apgropriate federal banking agency; the LS,
Commodity Futures Trading Commission; or the National Credit Union Administration that:
i at the tima of the filing of thiz offering statement bars the person from:
A, association with an entity regulated by such commission, authority, agency or
officer? [] ¥es [F] Mo
B. engagling in the business of securitles, insurance or banking? [] Yes [5] No

C. engaging in savings association or credit union activities? ] Yes [4 No
il constitutes a final order based on a violation of any |aw or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year periad ending on the date of the filing of this offering statement?

[ ¥es [4 Ne

(4} Is any such parson subject to an order of the Commission entered pursuant te Section
15{b} or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Invastment Advisars Act of
1940 that, at the time of the filing of this offering statement:
i. suspends or revokes such person's registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [] Yes F No
il places limitations on the activities, functions or operations of such person?
[ Yes [ No
ili. bars such parson from being associated with any antity or from participating inm the
offering of any penny stock? [] Yes [Z] No

{5) s amy such person subject to any order of the Commizzicn enterad within five years before
the filing of this offering statement that. at the time of the filing of this affering statement,
orders the person to cease and desist from committing or causing a viclation or future
wiolation of
i. any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17¢ai) of the Securities Act, Section 10(b) of the Exchange
Act, Saction 15{c)(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 ar any other rule or regulation thereunder? [] Yes [2] Mo

ji. Section & of the Securities Act? [ Yes F Mo

{6) |z any such person suspended or expelied from membership in, or suspended or barred
frem association with a member of, a registered national securities exchange or a registered
national or affiliated securities association for any act or omission to act constituting conduct
inconsistent with just and equitable principles of trade?

[J¥eskdNo

{7} Has any such person filed (as a registrant or issuer), or was any such person or was any
such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commissien that, within five years before the filing of this offerning
statement, was the subject of a refusal crder, stop order, or erder suspending the Regulation
A exemptien, or is any such person, at the time of such filing, the subject of an investigation or
proceeding to determine whether a stop order er suspension order should be issued?

[ Yes Mo

(8) Iz any such person subject to a United States Postal Service false representation order
anterad within five years before the filing of the infermatien required by Sactien 4ALb) of the
Securitias Act, or is any such parson, at tha time of filing of thiz offering statement, subject to
a tempaorary restraining erder or preliminary injunction with respact to conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining money or property
through the mail by means of false representations?

[ ¥esENo

If you would have answeared “Yes" to any of these questions had the conviction, order,
judgment, decree, suspansion, expulsion or bar occurred or been issusd aftar May 16, 2016,
them you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.

INSTRUCTIONS TO QUESTION 30 Final order means a wrirten direcrive or declararory sraremens
iasued by a federal or state agensy, described in Rule 503(a)(3) of Regqulation Crowdfunding, under
applicable statutory authority thar provides for notice and an opporturity far hearing, which

conatitutes a final disposition or action by that federal or stafe agency.
Mo marters are requiren to be diselosed with respect to events relating to any affiliated izsuer that
occurred before the affiliation arose if the effiliated entity is not (i) in control of the issuer or (it}

under commen contral with the issuer by a thira party that was in control of the affiliated entity ot
the time of such events.

OTHER MATERIAL INFORMATION

31 In additien to the information expressly required to be included in this Form, include:
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ntentional misstatements or om 1 ! i e federal criminal

violations. See 18

The follewing documents will be filed with the SEC:
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tant to the requir

1937 and Regulation

signed on its behalf by the duly autherized undersig:

Greenwater Marine Sciences
Offshore Inc.

By

G Mark Miller

Founder and CEQ

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities
Act of 1933 and Regulation Crowdfunding (§ 227100 et seq.), this Form C
and Transler Agent Agreement has been signed by the following persons in

the capacities and on the dates indicated.




Anne E. Beaumc

ly
Board of Directors
by

& Mill

Founder and CEOQ

I authorize Wefunder Portal to submit a Form C to the SEC based on
the information | provided through this online form and my company
Wefunder profile.

As an authorized representative of the company, | appoint Wefunder
Portal as the company’s true and lawful representative and attorney-

in the company’s name, place and stead to make, cute, sign,
acknowledge, swear to and file a Form C on the company’s behalf. This
power of attorney is coupled with an interest and is irrevocable. The
company hereby waives any and all defenses that may be available to
contest, negate or disaffirm the actions of Wefunder Portal taken in
good faith under or in reliance upon this power of attorney:.




