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

Lightsense Technology, Inc.
7080 N CATHEDRAL ROCK PL
Tucson, AZ 85718
https://www.lightsensetechnology.com/

Up to $2,000,006.61 in Series Seed Preferred Stock at $8.57
Minimum Target Amount: $10,001.19

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: Lightsense Technology, Inc.

Address: 7080 N CATHEDRAL ROCK PL, Tucson, AZ 85718
State of Incorporation: DE

Date Incorporated: August 28, 2014

Terms:

Equity

Offering Minimum: $10,001.19 | 1,167 shares of Series Seed Preferred Stock
Offering Maximum: $2,000,006.61 | 233,373 shares of Series Seed Preferred Stock
Type of Security Offered: Series Seed Preferred Stock

Purchase Price of Security Offered: $8.57

Minimum Investment Amount (per investor): $351.37

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

Company Perks*®

Audience-Based:

5% Bonus Shares for previous investors.

Time-Based:

Friends and Family Early Birds

Invest within the first 96 hours and receive 10% Bonus Shares.
Early Bird Bonus

Invest after the first 96 hours but within the first two weeks and receive 5% Bonus
Shares.

Amount-Based (not "stacked” with time-based):

$1,000+
Invest $1,000+ and receive 2% Bonus Shares.

$5,000+



Invest $5,000+ and receive 5% Bonus Shares,

*All perks occur when the offering is completed.

The 10% StartEngine Owners' Bonus

Lightsense Technology 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 Shares for any
shares they purchase in this offering. For illustration, if an eligible StartEngine
investor buys 100 shares of Series Seed Preferred Stock at $8.57 / share, that investor
will receive 110 shares of Series Seed Preferred Stock, for an aggregate purchase price
of $857. Fractional shares will not be distributed and share bonuses will be determined
by rounding down to the nearest whole share.

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

Subject to the provision related to the Owner's Bonus in the sentence following,
Investors will receive the highest single bonus they are eligible for among the bonuses
based on the amount invested and time of offering elapsed (if any). Eligible investors
will also receive the Owner’s Bonus and the Previous Investors' Bonus in addition to
the aforementioned bonus.

As provided in the Company’s Restated Certificate of Incorporation, attached as
Exhibit F, the issuance of Bonus shares to an investor will lower the per-share price of
all such shares issued to such investor to reflect the issuance of such additional Bonus
Shares (i.e., the Bonus Shares will have the same (lower) per-share price as all other
shares being purchased, determined by dividing the total purchase price paid by the
investor by the total number of shares acquired (including anv Bonus Shares)—for
illustration, if an investor purchases 100 shares for an ageregate investment of $875
and receives 10% Bonus Shares (resulting in 110 total shares), the per-share price
(“Original Issue Price”) of each share issued to such investor (including each Bonus
Share) will be deemed to be §7. 7009 per share).

The Company and its Business

Company Overview

Lightsense Technology, Inc. ("Lightsense” or the "Company”) was formed on August
28, 2014, in the state of Delaware. Lightsense has developed patented and patentable
eroundbreaking multi-spectral technology platforms, such as the patented “Enhanced
Photodetection Spectroscopy” (EPS), a radical new spectroscopy architecture, for



chemical, molecular, and pathogen identification.

Lightsense's advanced miniaturized high-sensitivity spectrometer designs also enable
new lightweight and inexpensive handheld devices to support solutions for
governments, law enforcement organizations, and beyond. These devices may address
critical analytical and detection problems in a wide range of large vertical markets in
public health, such as rapid detection of illicit drugs, rapid screening for viral/bacterial
pathogens, and monitoring bacterial pathogens in various parts of the food supply
chain.

Presently, the Lightsense patent portfolio lineup includes: 7 issued or allowed patents
on miniaturized spectrometers and EPS multi-spectral designs, including both
Lightsense owned and exclusively licensed, 4 patent applications, and multiple patent
applications in preparation.

Competitors and Industry

Industry*
Lightsense's initial target markets include:

[llicit Drug Detection: The rate of drug overdoses in the US accelerated in 2020, with
more than 93K deaths from drug overdoses, mostly from opioids such as fentanyl.
Methamphetamine also remains problematic. Lightsense's point-and-shoot handheld
optical scanners are being designed to detect major illicit drugs (like meth, fentanyl,
heroin, and cocaine) with sensitivity and accuracy, and a simple and easy to use
interface, helping to make law enforcement officers potentially safer and more
efficient.

Pathogen Detection: In detecting viruses, like coronavirus, there is a critical need for
tools to provide real-time results at places like airports, stadiums, schools, etc.
Current technology can be slow & expensive. Lightsense solutions will be simple, fast,
and low-cost. Early tests indicate our tech takes ~1 minute and can cost less than %5
per use.

Other markets we believe are suited for our solutions include food safety (bacterial
pathogens), pharmaceutical manufacturing (bacterial contamination), and doctors'
offices & hospitals (viral/bacterial disease).

We project our hardware to cost between $5K and $20K, and to outperform more
expensive competing products. We project additional revenue from software (Saa$S
subscriptions) and disposable sample holders (razorblade model). Our target markets
are also expected to grow.

Markets & Values
[licit Drug detection: $200M (2016), $500M (2021), $750M (2026)

Food/Beverage: $7B (2016), $10B (2021), $15B (2026)



Health POC: $15B (2016), $25B (2021), $100B (2026)

Competition

It is possible that other companies are developing similar technologies or technologies
that solve similar problems of which we are unaware. In some cases, competitors may
be better financed and/or have an established customer network that may make it
difficult for the Company to penetrate. We believe that the following companies
represent the most significant competition to the Company:

Botanisol Analvtics, Private Company

Botanisol Analytics("BA") raised ~$7M in September 2021 at a $30M pre-money value.
BA is developing a Raman spectrometer based on a deep-UV light source licensed
from the University of Arizona in collaboration with Ocean Insight providing the
detector. BA is focused on coronavirus detection and uses a type of ML. Raman
spectroscopy has inherently 106 — 107 X lower signal strength than either UV or IR
absorption, which we believe makes detection of low levels of pathogens challenging.
Although Botanisol’s deep-UV light source provides 300X higher signal strength than
other light sources typically used for Raman, we believe that the difficulty of detection
at low levels remains. BA may be able to ameliorate this suspected issue with special
measurement technology in the laboratory, so-called Surface-Enhanced-Raman-
Spectroscopy, or SERS, however, we believe that this solution may be difficult to
replicate outside the laboratory.

We believe that the Lightsense Technology has a much higher sensitivity than
Botanisol’s method, and when our unique ML is fully developed along with our higher
sensitivity, the overall system capability is expected to be further enhanced by a large
margin. We believe that the Lightsense technology platform (EPS), which includes
spectroscopy from the UV through mid-IR, has a much larger analytical and
application scope, including for signals where Raman spectroscopy is not an option,
which should translate to a host of applications in a wide range of verticals that will
likely be unavailable with Botanisol’s technology.

908 Devices, Public Company

908 is a leader in purpose-built large handheld and desktop mass spectrometers, with
the main market being drug detection (mainly fentanyl).

We believe that Lightsense’s drug detection technology, which is pocket-size and
rugged for field use, should be viewed as complementary to the 908 Devices mass
spectrometer, which is more of a laboratory instrument requiring elaborate sample
preparation and used to provide the final determination. The 908 Devices instrument
is sold at a price more than 10X of the amount at which we anticipate we will sell the
Lightsense detector. The Lightsense technology platform covers multiple
spectrometer designs and should be able to address a range of applications in several
verticals.



The Lightsense instruments are small, handheld, rugged, and very simple to use,
which could be used to provide in-line, real-time information, and analysis for
multiple applications. Such applications may include illicit drug detection for law
enforcement (making officers both safer and more efficient) to other applications for
factories such as manufacturing process controls. Various types of biomedical
diagnostics and applications for animals, agriculture, and humans are being explored,
including pathogen detection in the food processing supply chain. Lightsense aims to
become a leader in purpose-built handheld spectrometers for advanced multispectral
spectroscopy.

* Sources:

https://www.cdc.gov/opioids/data/analysis-resources.html

https://www.wsj.com/articles/u-s-drug-overdose-deaths-soared-nearly-30-in-2020-
11626271200?fbclid=IwAR3Z0O-
D6Bfi]7TPYitkRg6jpm8uFTIMZkpFm3FFoEajEohHNx2uNBgbmxrlo

https://www.cdc.gov/nchs/nvss/vsrr/mortality-technical-notes.htm

https://www.newschannelnebraska.com/story/44536169/global-pointofcare-testing-
poct-market-is-forecasted-to-grow-at-a-cagr-of-94-2021-2026-by-tmr

https://www.marketsandmarkets.com/Market-Reports/point-of-care-diagnostic-
market-106829185.html

https://www.grandviewresearch.com/industry-analysis/point-of-care-poc-
diagnostics-industry

Current Stage and Roadmap

Lightsense is developing novel spectrometer solutions to address critical problems in
public health, including the detection of opioids & illicit drugs, viral pathogens such
as SARS-CoV-2 in saliva, and bacterial pathogens in the food supply. Lightsense's
groundbreaking and patented Enhanced Photodetection Spectroscopy (EPS) platform
is the basis for its development of handheld optical instruments for quickly and
efficiently detecting viral and bacterial pathogens, rather than hours to days with
standard PCR/DNA methods.

Lightsense is developing miniature spectrometers, covering UV through infrared, that
will be able to serve a wide range of materials analysis applications. The miniature
spectrometers also constitute building blocks for the radical new EPS multispectral
architecture, where three or more mini-spectral engines are combined into one
integrated instrument. The independent spectral outputs will be combined using
multimodal data fusion and subject to artificial intelligence (machine learning) for
pattern recognition and analytics. This is a potentially pathbreaking spectrometer
platform with up to a million times higher sensitivity than what can be achieved with
one spectroscopy.



Lightsense’s focus is on using this new class of optical tools to solve major problems
in public health, including detecting illicit drugs in the opioid epidemic, viral
pathogens in the COVID-19 pandemic, and in healthcare, as well as detecting bacterial
pathogens for food safety and beyond. We believe that the EPS platform provides
unprecedented sensitivity and accuracy for detecting and identifying viral pathogens
against the complex background of a biological fluid.

DOD has awarded Lightsense an SBIR grant to further develop this radically new
spectrometer architecture for the detection of SARS-CoV-2 and other viral pathogens
in saliva. Other grant applications to NIH to solve problems in point-of-care medical
testing, and to DOD for detection of chem/bio WF agents, are also being prepared. We
are in advanced discussions with strategic partners to bring our new solutions to
market via their customer channels in specific market segments.

The Team
Officers and Directors

Name: Terje Skotheim, Ph.D.
Terje Skotheim, Ph.D.'s current primary role is with the Issuer.
Positions and offices currently held with the issuer:

¢ Position: CEO, Director, and Board Member
Dates of Service: August 28, 2014 - Present
Responsibilities: Responsibilities for Lightsense Technology: To set and guide
overall vision and execution of all areas of the company, from technology to
product, and from research to revenue, and from team building to brand building
and from investor management to executive management and corporate
development, M&A, and even cash flow and budgets-the leader of the company.

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

e Position: CMO, Board Director
Dates of Service: December 01, 2019 - Present
Responsibilities: Responsibilities for Lightsense Technology: To help set and
execute all matters and procedures related to marketing (corporate, products,
and brand), sales and business development, competitive dynamics, and other
related areas as needed, as well as strategic roadmaps and pathways & possible
partnerships, and product/market vision.

Other business experience in the past three years:



¢ Employer: Berkoff and Associates LLC
Title: Owner
Dates of Service: January 15, 2007 - Present
Responsibilities: Consulting Company

Other business experience in the past three years:

¢ Employer: LCD TV Association
Title: Chairman
Dates of Service: January 15, 2007 - Present
Responsibilities: Marketing and executive functions.

Other business experience in the past three years:

¢ Employer: Berkeley SkyDeck
Title: Key Advisor
Dates of Service: December 01, 2019 - Present
Responsibilities: help 0-4 startups per vear within related UCB/Skydeck
programs.

Other business experience in the past three years:

o Emplover: Nanosys
Title: Board Director
Dates of Service: March 01, 2013 - Present
Responsibilities: Board Director

Other business experience in the past three years:

o Emplover: Mattrix Technologies
Title: Board Director
Dates of Service: May 01, 2019 - June 01, 2020
Responsibilities: Board Director

Other business experience in the past three years:

o Emplover: Vuereal
Title: Board Director
Dates of Service: May 01, 2018 - November 01, 2020
Responsibilities: Board Director

Name: Wade Poteet, Ph.D.



Wade Poteet, Ph.D.'s current primary role is with the Issuer.
Positions and offices currently held with the issuer:

¢ Position: CTO
Dates of Service: August 28, 2014 - Present

Responsibilities: Responsibilities for Lightsense Technology: To help set and
execute all matters and procedures related to research & development of core
technologies, and integrations with engineering efforts, and strategic roadmaps
of relevant technologies, and other related areas as needed.

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

¢ Position: VP Finance, Corporate Secretary
Dates of Service: January 01, 2019 - Present
Responsibilities: Responsibilities for Lightsense Technology: To help set and
execute all matters and procedures related to finance, accounting, compliance,
IT, Human Resources, and other operational issues as needed.

Other business experience in the past three years:

e Employer: DNX FOODS LLC
Title: CFO
Dates of Service: December 01, 2017 - June 30, 2021
Responsibilities: All matters related to Accounting, Finance, HR, IT, and
compliance.

Name: Stephen Whalley

Stephen Whalley's current primary role is with Strategic World Ventures. Stephen
Whalley currently services 5 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board Director
Dates of Service: December 08, 2021 - Present
Responsibilities: Board Meetings, Advisor.

Other business experience in the past three years:

¢ Employer: Strategic World Ventures
Title: Owner



Dates of Service: January 01, 2017 - Present
Responsibilities: Consulting for high-tech startups

Other business experience in the past three years:

¢ Employer: tinyML Foundation
Title: Board Director
Dates of Service: October 01, 2020 - Present
Responsibilities: Board Director

Other business experience in the past three years:

e Employer: Versana Micro
Title: Advisor
Dates of Service: January 01, 2017 - Present
Responsibilities: help clients with IT knowledge, sales and marketing,
fundraising, company goals, and relationship with clients

Other business experience in the past three years:

e Employer: Ripe.lO
Title: Advisor
Dates of Service: January 01, 2017 - Present
Responsibilities: help clients with IT knowledge, sales and marketing,
fundraising, company goals, and relationship with clients

Other business experience in the past three years:

o Employer: Lightsource Holdings
Title: Advisor
Dates of Service: January 01, 2017 - Present
Responsibilities: help clients with IT knowledge, sales and marketing,
fundraising, company goals, and relationship with clients

Other business experience in the past three years:

e Emplover: Microtech Ventures
Title: Board Director
Dates of Service: July 01, 2019 - February 01, 2020
Responsibilities: Board 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 the Company (also referred to as “we”, “us”, “our”, or “Company”)
involves a high degree of risk and should only be considered by those who can afford
the loss of their entire investment. Furthermore, the purchase of any of the Series Seed
Preferred Stock should only be undertaken by persons whose financial resources are
sufficient to enable them to indefinitely retain an illiquid investment. Each investor in
the Company should consider all of the information provided to such potential
investor regarding the Company as well as the following risk factors, in addition to the
other information listed in the Company’s Form C. The following risk factors are not
intended, and shall not be deemed to be, a complete description of the commercial
and other risks inherent in the investment in the Company. The risk factors set forth
below are those that appear to the Company the most likely to be significant.
Prospective investors should realize, however, that factors other than those set forth
below may ultimately affect an investment in the Company in a manner and to a
degree that cannot be foreseen at this time.

Our business projections are only projections

There can be no assurance that the Company will meet its 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 be 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 Series Seed Preferred 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 you decide to sell these securities
in the future, you may not be able to find a buyer. The Company may be acquired by
an existing player in any of the related industries we may focus in. However, that may
never happen or it may happen at a price that results in you losing money on this
investment.

We may not have enough capital as needed and may be required to raise more capital.
We anticipate needing access to credit in order to support our working capital
requirements as we grow. Although interest rates are currently 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. [ssuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our
equity below its current price. If so, your investment could lose value as a result of this
additional dilution. In addition, even if the equity is not priced lower, your ownership
percentage would be decreased with the addition of more investors. If we are unable
to find additional investors willing to provide capital, then it is possible that we will
choose to cease our sales activity. In that case, the only asset remaining to generate a
return on your investment could be our intellectual property. Even if we are not forced
to cease our sales activity, the unavailability of credit could result in the Company
performing below expectations, which could adversely impact the value of 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 Series Seed. 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 future
series of preferred stock could be more advantageous to those investors than to the
holders of Series Seed. In addition, if we need to raise more equity capital from the
sale of Series Seed, institutional or other investors may negotiate terms that are likely
to be more favorable than the terms of yvour investment, and possibly a lower purchase
price per share.

Management Discretion as to Use of Proceeds

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



Projections: Forward Looking Information

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

The amount raised in this offering may include investments from company insiders or
immediate family members

Officers, directors, executives, and existing owners with a controlling stake in the
company (or their immediate family members) may make investments in this offering.
Any such investments will be included in the raised amount reflected on the campaign

page.

We may never have an operational product or service

[t is possible that there may never be an operational DrugDetect or that the product
may never be sold commercially. It is possible that the failure to release the product is
the result of a change in business model upon the Company’s making a determination
to that business model, or some other factor, will not be in the best interest of the
Company and its stockholders/members/creditors.

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

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

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

Minority Holder; Securities with Voting Rights

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



creditors of our company have been paid out.

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

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

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

We face significant market competition

We will compete with larger, established companies who may currently have
competitive 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

Lightsense Technology was formed on August 28, 2014 . 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. Lightsense Technology 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 very little revenue to
date. If you are investing in this company, it’s because you think that the multispectral
technology being developed is a good path, and initial product platforms like the Drug
Detector is a good idea, and furthermore, that the team will be able to successfully
market, and sell the products or services they develop, and that they can be priced
right and sold 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.

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

One of the Company's most valuable assets is its intellectual property. The Company's
owns many trademarks, copyrights, Internet domain names, and trade secrets. We
believe one of the most valuable components of the Company is our intellectual
property portfolio. Due to the value, competitors may misappropriate or violate the
rights owned by the Company. The Company intends to continue to protect its
intellectual property portfolio from such violations. It is important to note that
unforeseeable costs associated with such practices may invade the capital of the
Company. Intellectual Property. The Company’s success and ability to compete
depends in large part on its proprietary technology. The Company will rely on any
combination of copyright, trademark and trade secret laws, non-disclosure
agreements, patent protection and technical measures to protect its proprietary
technology. In other words, to the extent practicable, the Company will protect its
technology through whatever means it has at its disposal. The Company will also limit
access to, and distribution of, its proprietary technology and trade secrets. There can
be no assurance that the efforts of the Company to protect its intellectual property
will adequately deter misappropriation or independent third-party development of its
intellectual property or prevent an unauthorized third party from obtaining or using
information that the Company regards as proprietary. There also can be no assurance
that competitors will not independently develop proprietary rights similar to it.
Litigation may be necessary in the future to protect the Company’s or Licensor’s trade
secrets or other intellectual property rights or to determine the validity and scope of
the proprietary rights of others. Such litigation could result in substantial costs and
diversion of resources and could have a material adverse effect on its business,



financial condition and results of operations.

We have pending patent approval’s that might be vulnerable

One of the Company's most valuable assets is its intellectual property. The Company's
intellectual property such as patents, trademarks, copyrights, Internet domain names,
and trade secrets may not be registered with the proper authorities. We believe one of
the most valuable components of the Company is our intellectual property portfolio.
Due to the value, competitors may misappropriate or violate the rights owned by the
Company. The Company intends to continue to protect its intellectual property
portfolio from such violations. It is important to note that unforeseeable costs
associated with such practices may invade the capital of the Company due to its
unregistered intellectual property.

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

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

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

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

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

To be successful, the Company requires capable people to run its day to day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, design, development, operations, finance, legal,
human resources and other areas. Depending on the economic environment and the



Company’s performance, we may not be able to locate or attract qualified individuals
for such positions when we need them. We may also make hiring mistakes, which can
be costly in terms of resources spent in recruiting, hiring and investing in the
incorrect individual and in the time delay in locating the right employee fit. If we are
unable to attract, hire and retain the right talent or make too many hiring mistakes, it
is likely our business will suffer from not having the right employees in the right
positions at the right time. This would likely adversely impact the value of your
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.

Development Stage Company.

The Company is largely still a development stage company without only minimal
operating history. There can be no assurance that the Company will be able to
implement its business plan, raise sufficient capital to fund its necessary
development, or achieve a level of operating revenues or income sufficient to enable
the Company to continue as a going concern. It has relatively few, if any, available
commercial products today and many of its products in development require further
research, development, testing, and regulatory clearances and are subject to the risks
of failure inherent in the development of products based on new technologies. These
risks include, but are not limited to, the possibilities that the Company’s technology
will (i) not be approved by regulatory agencies in the manner or with the level of effort
predicted by the Company, (ii) be found to be ineffective or (iii) will be difficult to
manufacture on a large scale or uneconomical to market or (iv) that third parties will
market superior or equivalent products. There can be no assurance that the
Company’s research and development activities will result in commercially viable
products.

The development and commercialization of the Company’s products and services are
highly competitive.

[t faces competition with respect to any products and services that it may seek to
develop or commercialize in the future. Its competitors may include major companies
worldwide. Many of the Company’s competitors may have significantly greater
financial, technical, and human resources and may have superior expertise in research
and development and marketing approved services and thus may be better equipped
than the Company to develop and commercialize services. These competitors may
also compete with the Company in recruiting and retaining qualified personnel and



acquiring technologies. Smaller or early-stage companies may also prove to be
significant competitors, particularly through collaborative arrangements with large
and established companies, and/or as a result of developing unknown competitive
technologies. Accordingly, the Company’s competitors may commercialize products
more rapidly or effectively than the Company is able to, which would adversely affect
its competitive position, the likelihood that its products and/or services will achieve
initial market acceptance and its ability to generate meaningful additional revenues
from its products and services.

Technological Uncertainty.

As in many tech-related industries, the industry in which the Company operates is
rapidly evolving, and it is expected to continue to undergo significant and rapid
technological changes. Rapid technological development could result in actual and
proposed products, services or processes becoming obsolete before the Company
recovers a significant portion of its related research, development, and capital
expenses. It is possible that a competitor will have a marketable product prior to any
developed by the Company or will develop a product with an effectiveness that
exceeds those of any of the Company’s products or will attract customers to their
product instead of the Company’s proposed product.

Manufacturing or design defects, unanticipated use of the Company's products, or
inadeguate disclosure of risks relating to the use of the products could lead to injury
or other adverse events.

These events could lead to recalls or safety alerts relating to its products (either
voluntary or required by governmental authorities) and could result, in certain cases,
in the removal of a product from the market. Any recall could result in significant
costs as well as negative publicity that could reduce demand for its products. Personal
injuries relating to the use of its products could also result in product liability claims
being brought against the Company. In some circumstances, such adverse events
could also cause delays in new product approvals. Similarly, negligence in performing
its services can lead to injury or other adverse events.

A product recall or an adverse result in litigation could have an adverse effect on the
Company s business.

The adverse effect depends on the costs of the recall, the destruction of product
inventory, competitive reaction, and consumer attitudes. Even if a product liability
claim is unsuccessful or without merit, the negative publicity 9 surrounding such
assertions could adversely affect its reputation and brand image. The Company also
could be adversely affected if consumers in its principal markets lose confidence in
the safety and guality of its products.

Creating, maintaining, extending, and expanding the Company s reputation and brand
image are essential to the Company s business success.

The Company may seek to create, maintain, extend, and expand its brand image
through marketing investments, including advertising and customer promotions, and
product innovation. Increasing attention on marketing could adversely affect the
Company's brand image. It could also lead to stricter regulations and greater scrutiny



of marketing practices. Existing or increased legal or regulatory restrictions on the
Company's advertising, consumer promotions and marketing, or its response to those
restrictions, could limit its efforts to maintain, extend and expand its brand, products,
or services. Moreover, adverse publicity about regulatory or legal action against the
Company could damage the Company's reputation and brand image, undermine its
customers’ confidence, and reduce long-term demand for its products, even if the
regulatory or legal action is unfounded or not material to its operations.

In addition, the Company s success in maintaining, extending, and expanding the
Company's brand image depends on its ability to adapt to a rapidly changing media
environment.

The Company increasingly relies on social media and online dissemination of
advertising campaigns. The growing use of social and digital media increases the
speed and extent that information or misinformation and opinions can be shared.
Negative posts or comments about the Company, its brands, or its products on social
or digital media, whether or not valid, could seriously damage its brand and
reputation. If the Company does not establish, maintain, extend, and expand its brand
image, then its product sales, financial condition and results of operations could be
adversely affected.

The Company may be unable to maintain, promote, and grow its brand through
marketing and communications strategies.

It may prove difficult for the Company to dramatically increase the number of
customers that it serves or to establish itself as a well-known brand. Additionally, the
product may be in a market where customers will not have brand lovalty.

The Company conducts business in various areas related to many different possible
industries, some of which could be in a heavily regulated area.

The Company conducts business in various areas related to many different possible
industries, some of which could be in a heavily regulated area. If it fails to comply
with any relevant laws and government regulations, it could incur penalties or be
required to make significant changes to its operations or experience adverse publicity,
which could have a material adverse effect on its business, financial condition, and
results of operations. Any industry which is heavily regulated and closely scrutinized
by federal, state, and local governments, and would have to follow comprehensive
statutes and regulations which could govern the manner in which the Company
provides and bills for certain services, and possibly collects reimbursement from
governmental programs and private pavers, contractual relationships with Providers,
vendors and Clients, marketing activities, and other aspects of some of its future
operations. Because of the breadth of these laws and the narrowness of the statutory
exceptions and safe harbors available, it is possible that some of the Company’s
business activities could be subject to challenge under one or more of such laws.
Achieving and sustaining compliance with these laws may prove costly. Failure to
comply with these laws and other laws can result in civil and criminal penalties such
as fines, damages, overpayment recoupment loss of enrollment status, and exclusion
from the government programs. The risk of the Company being found in violation of
these laws and regulations is increased by the fact that many of them have not been



fully interpreted by the regulatory authorities or the courts, and their provisions are
sometimes open to a variety of interpretations. The Company’s failure to accurately
anticipate the application of these laws and regulations to the business or any other
failure to comply with regulatory requirements could create liability and negatively
affect the business. Any action against the Company for violation of these laws or
regulations, even if they successfully defend against it, could cause them to incur
significant legal expenses, divert management's attention from the operation of the
business, and result in adverse publicity

Key Employees.

The Company will be dependent upon the availability of its senior executive officers
and other key employees who will be responsible for overall management of the
Company and the development and marketing efforts of the Company’s technologies
and products. A loss of any of such key persons could create significant 10 hardship
for the Company and/or result in the Company having to issue additional equity
incentives in order to attract and retain necessary replacements.

Quality management plays an essential role in determining and meeting customer
requirements, preventing defects, improving the Company’s products and services,
and maintaining the integrity of the data that supports the safety and efficacy of its
products.

The Company's future success depends on its ability to maintain and continuously
improve its quality management program. An inability to address a quality or safety
issue in an effective and timely manner may also cause negative publicity, a loss of
customer confidence in the Company or the Company's current or future products,
which may result in the loss of sales and difficulty in successfully launching new
products. In addition, a successful claim brought against the Company in excess of
available insurance or not covered by indemnification agreements, or any claim that
results in significant adverse publicity against the Company could have an adverse
effect on its business and its reputation.

The Company currently holds certain license agreements for intellectual property and
certain intellectual property; however, it may not be able to create or obtain
intellectual property in the future that may be necessary or desirable to the success of
the Company.

The Company has certain patents, but such may not be sufficient to preclude others
from creating technology that is substantially similar in its abilities or benefits. It has
certain patents pending, but it is not certain that filing authorities will ultimately
issue such patents. Its ability to obtain protection for new intellectual property
(whether through patent, trademark, copyright, or other IP right) is uncertain due to a
number of factors, including that the Company may not have been the first to make
the inventions. The Company has not conducted any formal analysis of the “prior art”
in its technology for which it has not yet filed any provisional or other filings, and the
existence of any such prior art would bring the novelty of its technologies into
question and could cause the pending patent applications to be rejected. To the extent
it has performed any analysis for “prior art” on provisional patent filings, there can be
no certainty that an examiner will not determine that such filings are precluded by



“prior art.” Further, changes in U.S. and foreign intellectual property law may also
impact its ability to successfully prosecute its IP applications. For example, the United
States Congress and other foreign legislative bodies may amend their respective [P
laws in a manner that makes obtaining IP more difficult or costly. Courts may also
render decisions that alter the application of IP laws and detrimentally affect its
ability to obtain such protection. Even if the Company is able to successfully register
IP, this intellectual property may not provide meaningful protection or commercial
advantage. Such IP may not be broad enough to prevent others from developing
technologies that are similar or that achieve similar results to the Company. It is also
possible that the intellectual property rights of others will bar the Company from
licensing its technology and bar it or its customer licensees from exploiting any
patents that issue from the pending applications. Finally, in addition to those who
may claim priority, any patents that issue from the patent applications may also be
challenged by competitors on the basis that they are otherwise invalid or
unenforceable.

The Company projects aggressive growth.

If these assumptions are wrong and the projections regarding market penetration are
too aggressive, then the financial forecast may overstate the Company’s overall
viability. In addition, the forward-looking statements are only predictions. The
Company has based these forward-looking statements largely on its current
expectations and projections about future events and financial trends that it believes
may affect its business, financial condition and results of operations. Forward-looking
statements involve known and unknown risks, uncertainties and other important
factors that may cause actual results, performance or achievements to be materially
different from any future results, performance or achievements expressed or implied
by the forward-looking statements.

The Company is subject to rapid technological change and dependence on new
product development.

Its industry is characterized by rapid and significant technological developments,
frequent new product introductions and enhancements, continually evolving business
expectations and swift changes. To compete effectively in such markets, the Company
must continually improve and enhance its products and services and develop new
technologies and services that incorporate technological advances, satisfy increasing
customer expectations and compete effectively on the basis of performance and price.
Its success may also depend substantially upon the Company’s ability to anticipate,
and to adapt its products and services to its collaborative partner’s preferences. There
can be no assurance that technological developments will not render some of its
products and services obsolete, or that it will be able to respond with improved or new
products, services, and technology that satisfy evolving customers’ expectations.
Failure to acquire, develop or introduce new products, services, and enhancements in
a timely manner could have an adverse effect on its business and results of operations.
Also, to the extent one or more of its competitors introduce products and services that
better address a customer’s needs, its business would be adversely affected

The Company’s expenses will significantly increase as they seek to execute its current



business model.

Although the Company estimates that it has enough cash and inventory runway for
the rest of the year, it will be ramping up cash burn to promote revenue growth,
further develop R&D, and fund other Company operations after the raise. Doing so
could require significant effort and expense or may not be feasible.

The Company has participated in Related Party Transactions.

During 2015, 2019, 2020, and 2021, the Company issued Convertible Notes to several
Related Parties, consisting of existing shareholders as well as counsel for the
Company and directors and officers of the Company. The total number of Convertible
Notes issued to Related Parties is six (6), totaling $152,516 of principal raised.

The reviewing CPA has included a “going concern” note in the reviewed financials.
The accompanying financial statements have been prepared on a going concern basis,
which contemplates the realization of assets and the satisfaction of liabilities in the
normal course of business. The Company’s current situation raises a doubt on whether
the entity can continue as a going concern in the next twelve months, and its ability to
continue is dependent upon its ability to produce revenues and/or obtain financing
sufficient to meet current and future obligations and deploy such to produce
profitable operating results. Management has evaluated these conditions and plans to
generate revenues and raise capital as needed to satisfy its capital needs. During the
next twelve months, the Company intends to fund its operations through debt and/or
equity financing. There are no assurances that management will be able to raise
capital on terms acceptable to the Company. If it is unable to obtain sufficient
amounts of additional capital, it may be required to delay or reduce the scope of its
planned development, which could harm its business, financial condition, and
operating results. The accompanying financial statements do not include any
adjustments that might result from these uncertainties.

The outbreak of the novel coronavirus, COVID-19, has adversely impacted global
commercial activity and contributed to significant declines and volatility in financial
markets.

The coronavirus pandemic and government responses are creating disruption in global
supply chains and adversely impacting many industries. The outbreak (or future
pandemic of similar or greater impact) could have a continued material adverse
impact on economic and market conditions and trigger a period of global 12 economic
slowdown. The rapid development and fluidity of this situation precludes any
prediction as to the ultimate material adverse impact of the novel coronavirus.
Nevertheless, the novel coronavirus presents material uncertainty and risk with
respect to the Funds, the Company’s performance, and its financial results. It is
possible that there could be another pandemic of the same or greater severity as that
caused by COVID-19, which could likely have significant negative impacts on the
business of the Company.

No Market for Securities
No public market for the Company’s securities presently exists, it is unlikely that one
will develop in the near future and investors may find it impossible to liquidate an



investment in the Company’s Stock at a time when they may desire to do so.

A majority of the Company is owned by a small number of owners.

Prior to the Offering the Company’s current owners of 20% or more beneficially own
up to 69.47% of the Company. Subject to any fiduciary duties owed to our other
owners or investors under Delaware law, these owners may be able to exercise
significant influence over matters requiring owner approval, including the election of
directors or managers and approval of significant Company transactions, and will have
significant control over the Company’s management and policies. Some of these
persons may have interests that are different from yours. For example, these owners
may support proposals and actions with which you may disagree. The concentration of
ownership could delay or prevent a change in control of the Company or otherwise
discourage a potential acquirer from attempting to obtain control of the Company,
which in turn could reduce the price potential investors are willing to pay for the
Company. In addition, these owners could use their voting influence to maintain the
Company’s existing management, delay or prevent changes in control of the
Company, or support or reject other management and board proposals that are subject
to owner approval.

The Securities are equity interests in the Company and do not constitute
indebtedness.

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

There can be no assurance that the Company will ever provide liguidity to Purchasers
through either a sale of the Company or a registration of the Securities.

There can be no assurance that any form of merger, combination, or sale of the
Company will take place, or that any merger, combination, or sale would provide
liquidity for Purchasers. Furthermore, the Company may be unable to register the
Securities for resale by Purchasers for legal, commercial, regulatory, market-related,
or other reasons. In the event that it is unable to effect a registration, Purchasers
could be unable to sell their Securities unless an exemption from registration is
available.



The Company does not anticipate paying any cash dividends for the foreseeable
future.

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

Any valuation at this stage is difficult to assess.

Unlike listed companies that are valued publicly through marketdriven stock prices,
the valuation of private companies, especially startups, is difficult to assess and you
may risk overpaving for your investment. In addition, there may be additional classes
of equity issued with rights that are superior to the class of equity being sold.

Forward-Looking Statements

This disclosure document contains forward-looking statements and information
relating to, among other things, Lightsense Technology, Inc. (hereafter referred to as
the “Company” or “Lightsense”), its business plan and strategy, and its industry.
These forward-looking statements are based on the beliefs of, assumptions made by,
and information currently available to the Company’s management. When used in this
disclosure document and materials provided in connection with this Start Engine
offering (the “Offering”), the words “estimate,” “project,” “believe,” “anticipate,”
“intend,” “expect,” and similar expressions are intended to identify forward-looking
statements. These statements reflect management’s current views with respect to
future events and are subject to risks and uncertainties that could cause the
Company’s action results to differ materially from those contained in the forward-
looking statements. Investors are cautioned not to place undue reliance on these
forward-looking statements to reflect events or circumstances after such state or to
reflect the occurrence of unanticipated events.

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.S. Securities and Exchange Commission has not made an
independent determination that these securities are exempt from registration.



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.

Stockhold Number of S iti :
n;'an?e - o E{I:';met:.-icun = Type of Security Owned |Percentage
Terje Skotheim  |1,000,000 Common Stock
i 48.0%
Terje Skotheim 10,521 gf;:f Seed Preferred ¢

The Company'’s Securities

The Company has authorized Common Stock, and Series Seed Preferred Stock. As part
of the Regulation Crowdfunding raise, the Company will be offering up to 233,373 of
Series Seed Preferred Stock.

Common Stock

The amount of security authorized is 20,000,000 with a total of 1,658,571 outstanding.
Voting Rights

One vote per share.
Material Rights

The total number of shares outstanding on a fully diluted basis, 2,102,465 shares,
includes 1,658,571 shares of Common Stock and 445,594 shares of Preferred Stock.

Dividend Rights

Yes

Voting Rights

Yes

Right to Receive Liquidation Distributions
Yes, junior to any issued preferred stock.
Rights and Preferences

None

* Please refer to the Company s Restated Certificate of Incorporation attached as
Exhibit F for the entirety of the securities’ other material rights.



Series Seed Preferred Stock
The amount of security authorized is 10,000,000 with a total of 443,894 outstanding.
Voting Rights

Voting Rights: Holders of Series Seed Preferred Stock are entitled to vote on all
matters submitted to a vote of the stockholders as a single class together with the
holders of Common Stock on an as-converted basis. So long as at least 25% of the
initially issued shares of Preferred Stock (initially, only Series Seed) remain
outstanding, certain matters submitted to a vote of the stockholders require the
approval of a majority of the holders of Preferred Stock voting as a separate class.
These matters include any vote to: (1) alter the rights, powers or privileges of the
Series Seed Preferred Stock set forth in the restated certificate or bylaws, as then in
effect, in a way that adversely affects the Series Seed Preferred Stock; (2) increase or
decrease the authorized number of shares of any class or series of capital stock; (3)
authorize or create (by reclassification or otherwise) any new class or series of capital
stock having rights, powers, or privileges set forth in the certificate of incorporation,
as then in effect, that are senior to or on a parity with any series of preferred stock; (4)
redeem or repurchase any shares of common stock or preferred stock (other than
pursuant to employee or consultant agreements giving the Company the right to
repurchase shares upon the termination of services pursuant to the terms of the
applicable agreement); (5) declare or pay any dividend or otherwise make a
distribution to holders of preferred stock or common stock; (6) increase or decrease
the number of directors; (7) liquidate, dissolve, or wind-up the business and affairs of
the Company, effect any deemed liquidation event, or consent, agree or commit to do
any of the foregoing without conditioning such consent, agreement or commitment
upon obtaining approval of the holders of Series Seed Preferred Stock. The Series Seed
Preferred holders, voting on an as-converted-basis, together with holders of common
stock, may elect one person to serve on the Company’s board of directors who is not
(i) an employee or a holder of common stock of the Company, (ii) a family member or
personal friend of an employee or a holder of common stock of the Company, or (iii)
an employee of a person controlled by an employee or a holder of common stock of
the Company as described in the certificate of incorporation.

Material Rights

The total number of shares outstanding on a fully diluted basis, 2,102,465 shares,
includes 1,658,571 shares of Common Stock and 443,894 shares of Preferred Stock.
1,000,000 of the authorized shares of Preferred Stock are designated as Series Seed
Preferred Stock.

Dividend Rights

Holders of Series Seed Preferred Stock are entitled to receive dividends pari passu with
holders of common stock, as may be declared from time to time by the board of
directors out of legally available funds. The Company has never declared or paid cash
dividends on any of its capital stock and currently does not anticipate paying any cash



dividends after this offering or in the foreseeable future.

Right to Receive Liquidation Distributions

In the event of our liquidation, dissolution, or winding up, holders of our Series Seed
Preferred Stock will be entitled to receive the greater of 1 times the Original Issue
price (as adjusted per standard adjustments for stock splits, stock consolidations,
stock dividends, and similar recapitalizations), plus any dividends declared but unpaid
or such amounts that they would have received had all shares of preferred shares been
converted to commeon shares. Holders of Series Seed Preferred Stock receives these
distributions before any holders of common stock.

Conversion Rights

At any time at the option of the holder, shares of Series Seed Preferred Stock are
convertible into such number of fully paid and nonassessable shares of common stock
(subject to proportional adjustments for stock splits, stock dividends and the like) as
determined by dividing the Original Issue Price of the Series Seed Preferred Stock by
the Conversion Price for the Series Seed Preferred Stock in effect at the time of
conversion. The Conversion Price for the Series Seed Preferred Stock means the
Original Issue Price, which initial Conversion Price, and the rate at which shares of
Series Seed Preferred Stock may be converted into shares of Commons Stock, is
subject to adjustment as provided in the Restated Certificate of Incorporation.
Initially, each share of Series Seed Preferred Stock is convertible into one share of
common stock.

Rights under the Series Seed Preferred Stock Investment Agreement

Investors who have invested $50,000 or more are designated Major Purchasers. Major
Purchasers are granted some additional rights and preferences under the Investment
Agreement, as summarized below. Further holders who are Major Purchasers under
the Investment Agreement relating to this offering, will be considered Major
Purchasers with respect to provisions in the next financing (to the extent the Major
Purchaser concept is used in such financing). If there is a right of first refusal for the
transfer of common stock by a key holder, and the Company does not exercise that
right, Major Purchasers will be entitled to exercise that right for a pro-rata share of
the key holder's common stock.

Holders of Series Seed Preferred Stock are subject to a drag-along provision pursuant
to which, and subject to certain exemptions, each holder of shares of the Company
agrees that, in the event the Company’s board of directors, and a majority of both (i)
the holders of the Company’s common stock then outstanding, and (ii) the holders of a
majority common stock that is issued and issuable upon conversion of the preferred
shares vote in favor of a deemed liquidation event (e.g., merger or sale of the
Company) and agree to transfer their respective shares, then all holders of shares will
vote in favor of the deemed liguidation event and if requested perform any action
reasonably required to transfer their shares.



* Please refer to the Company s Restated Certificate of Incorporation attached as
Exhibit F for the entirety of the securities’ other material rights.

What it means to be a minority holder

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

Dilution

Investors should understand the potential for dilution. The investor’s stake in a
company could be diluted due to the company issuing additional shares. In other
words, when the company issues more shares, the percentage of the company that you
own will go down, even though the value of the company may go up. You will own a
smaller piece of a larger company. This increase in number of shares outstanding
could result from a stock offering (such as an initial public offering, another
crowdfunding round, a venture capital round, angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g. convertible
bonds, preferred shares or warrants) into stock. If the company decides to issue more
shares, an investor could experience value dilution, with each share being worth less
than before, and control dilution, with the total percentage an investor owns being
less than before. There may also be earnings dilution, with a reduction in the amount
earned per share (though this typically occurs only if the company offers dividends,
and most early stage companies are unlikely to offer dividends, preferring to invest
any earnings into the company).

Transferability of securities
For a year, the securities can only be resold:
e [nanIPO;

e To the company;

® 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 Name: Preferred Stock
Type of security sold: Equity
Final amount sold: $744,414.55
Number of Securities Sold: 104,995
Use of proceeds: R&D and Inventory
Date: January 28, 2022
Offering exemption relied upon: Regulation CF

¢ Type of security sold: Convertible Note
Final amount sold: $473,793.00
Use of proceeds: Working Capital
Date: January 06, 2021
Offering exemption relied upon: 506(b)

e Name: Preferred Stock
Type of security sold: Equity
Final amount sold: $1,134,465.13
Number of Securities Sold: 160,185
Use of proceeds: Working Capital, R&D
Date: January 28, 2022
Offering exemption relied upon: 506(c)

e Name: Common Stock
Type of security sold: Equity
Final amount sold: $0.00
Number of Securities Sold: 1,658,571
Use of proceeds: Employee/consultants RSA grants
Date: January 01, 2021
Offering exemption relied upon: Rule 701

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:
Year ended December 31, 2021 compared to year ended December 31, 2020
Revenue

Revenue for fiscal year 2021 was $88,747 which was a 191% increase from fiscal year
2020 of $25,949. This change was mostly due to the recognition of government fixed
price grants which account for 90% of the total 2021 revenue.

Cost of sales

Cost of sales decreased in 2021 due to lower sales. Cost of our products remained the
same.

Expenses

The Company’s expenses consist of, among other things, compensation, marketing
and sales expenses, fees for professional services and patents, and research and
development expenses.

Expenses increased in fiscal year 2021 by 467% due in large part to increased funding
opportunities. With these new funding paths, the Company was able to pay more
compensation, increase marketing spend, and increase R&D expenses to focus on
critical paths forward with our technology.

Historical results and cash flows:

In the past 2 years, R&D expense was our most cash-flow intensive expense which is
due to the development of our fentanyl spectrometer. R&D will continue to be a large
expense in the future due to more development of technologies and products for
different pathways and markets.

Cash that was needed in the past two years was generated via

these 2 crowdfunding raises in 2022 (and possible other investors and future offerings
too), as well as by future government grants and NRE arrangements with partners and
also new product sales or licensing, etc. We also anticipate receiving certain large
grants of non-recurring engineering cash from private or public companies to
continue our R&D into new pathways.

Liquidity and Capital Resources

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

As of May 31, 2022, the Company has capital resources available in the form of cash on
hand in the amount of $1,054,353.00.



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?)

We believe the funds of this campaign are not critical to our company operations, but
will help accelerate our pathways to market and create shareholder value via various
R&D-focused programs, as well as the marketing of our new DrugDetect F1 product
launching now.

We have other funds and capital resources available in addition to the funds from this
Regulation Crowdfunding campaign.

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?)

We believe the funds from this campaign are not necessary to the viability of the
Company, but will help create more shareholder value and speed up some time to
market pathways. Of the total funds that our Company has for 2022, about 50% or so
might be made up of funds raised from this StartEngine crowdfunding campaign, if it
raises its maximum funding goal.

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

If the Company raises the minimum offering amount, we anticipate the Company will
be able to operate for about 1 years based on Cash on hand. This is based on a current

minimum monthly burn rate of $65,000 for expenses related to salaries (45K) and R&D
(20K).

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

If the Company raises the maximum offering amount, we anticipate the Company will
be able to operate for over 2 years. This is based on a current minimum monthly burn
rate of $65,000 but would increase with the increased funding available for R&D and
marketing expenses to help try and create additional shareholder value.

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

Currently, the Company has not contemplated additional future sources of capital
including lines of credit, Regulation D offerings, or another Regulation CF offering in
detail, but does think additional fundraising might happen in 2023 and/or 2024 time



periods.

Indebtedness

The Company does not have any material terms of indebtedness.

Related Party Transactions

o Name of Entity: Terje Skotheim
Relationship to Company: 20%+ Owner
Nature / amount of interest in the transaction: Convertible note in 2020, Note is
now converted as of 01.01.2022
Material Terms: $27,709, 6% interest, maturity date of 12.31.2021

e Name of Entity: Wade Poteet
Relationship to Company: Officer
Nature / amount of interest in the transaction: Convertible note in 2020, Note is
now converted as of 01.01.2022
Material Terms: $37,300, 6% interest, maturity date of 12.31.2021

e Name of Entity: Gordon Davidson
Relationship to Company: VP of Government Programs
Nature / amount of interest in the transaction: The note is now converted as of
01.01.2022.

Material Terms: $42,506.56, 6% interest, maturity date of 12.31.2021

e Name of Entity: Richard Kris
Relationship to Company: VP of Biomedical
Nature / amount of interest in the transaction: The notes are now converted as of
01.01.2022.

Material Terms: $10,000, 8% interest, maturity date of 12.31.2021 ; $35,000, 6%
interest, maturity date of 12.31.2021

Valuation

Pre-Money Valuation: $18,018,125.05
Valuation Details:

Lightsense has gone through 3 phases in its history, prior to this Offering, over which
it believes it has built shareholder value:

Phase 1

Company beginning through Q1’21



Prior to Q1-2021 Lightsense raised convertible debt of $474K for initial R&D to
develop basic spectrometry concepts and the unique multispectral architecture that
has become the central focus of the Company (the “Technology”), which Lightsense
believes has enormous commercial potential in a variety of industries and functions. A
range of different applications was explored before the Company elected to focus on
the use of the Technology for the detection of illicit drugs, including narcotics return
in hospital pharmacies, as the first application near to market. Lightsense’s handheld,
smartphone-sized detector for illicit drugs has been tested by DEA and initial trials
demonstrated high sensitivity.

With the advent of the Covid19 pandemic, Lightsense pivoted to apply the Technology
to develop a radical new spectroscopic technique for rapid detection of coronavirus in
saliva, funded, in part, by the Department of Defense, as the second product line to
incorporate our multi-spectral EPS (Enhanced Photodetection Spectroscopy) platform.
Initial results of this application of our Technology indicate that it is likely an
effective tool for identifying the presence of coronavirus. We believe that the
Technology could be used to detect other viruses. Our EPS technology platform has
been patented. The patent portfolio includes some exclusively licensed patents.

Phase 2
Q1’21 through January 2022

During Phase 2, we launched and concluded our initial Series Seed Round, at an agreed
$12M pre-money valuation with SeedInvest as the lead investor. The total raised was
$1.84M by end of January 2022. Previously issued convertible debt converted to equity
in this round at a discount based on the terms of the convertible debt offering.

We submitted a final report to DOD on the Phase 1 SBIR that was funding the
coronavirus detection development. The Phase II application is pending. The results
presented in the final report support our belief that Lightsense Technology can be
used to not only detect coronavirus in saliva within 1 minute but also to distinguish
and identify multiple different viruses in saliva. This forms the basis for our $3M
proposal to NIH for rapid detection and identification of viral pathogens in saliva in
the doctor’s office, which we believe will allow for timely medical intervention and
hopefully reduce unnecessary dispensing of antibiotics to people who do not have a
viral disease.

The apparent conclusion from our work on viral pathogens in saliva supports our
belief that Lightsense’s multi-spectral architecture combined with Al/machine
learning (ML) represents a radical innovation in spectroscopy and could become the
central analytical tool for a multitude of critical problems in different verticals,
including, and especially, biomedical diagnostics.

Phase 3

February to May 2022



We believe that the multiple projects underway will help to build Lightsense
shareholder value. A summary of what we believe are the most significant
developments follows:

» Lightsense has developed a highly sensitive handheld spectrometer that detects
fentanyl with extremely high sensitivity. It is a rugged smartphone size instrument
that fits in a pocket and can detect fentanyl with sensitivity approximately 100X
greater than competing instruments on the market. We anticipate launching this
product at the end of O2-2022 (as test samples initially and then ramping up with
them over time). This product can detect both fentanyl and methamphetamine. Initial
shipments are occurring by late June 2022,

« Studies indicate that the Technology can be used in the detection of bacterial
pathogens threatening the food supply such as salmonella, listeria, and E.coli. More
generally, we have commenced a longer-term study of bacterial pathogens in an
aqueous solution. Initial results indicate that the Lightsense EPS approach is
applicable to food safety, a focus of Lightsense R&D.

 In addition to food safety, bacterial pathogen detection has direct biomedical
applications by detecting biomarkers in urine. Initial results indicate that the
Technology can detect E.coli in urine, the key biomarker for urinary tract infection
(UTI).

» Tests indicate that Lightsense EPS may detect urine biomarkers indicative of
pregnancy, which may lead to a test that is both earlier and more sensitive than
current test strips. This is an issue that has rapidly gained importance in the current
political climate.

« We released industry relationships and press releases about several strategic
relationships (such as with ICN & SGI related to channel distribution and law
enforcement expertise).

« We announced additional possible industry strategic partnerships, including non-
binding MOUs, as shown in press releases earlier in 2022. These included Areté
Associates (a military contractor with deep machine learning ("ML") expertise) and
PNS (a high-end seafood grower and processor in Europe) and Carahsoft (a $6B
revenue private IT and technology distributor, including law enforcement technology,
focused on the government marketplace). We hope that these negotiations will result
in relationships that are beneficial to Lightsense and its shareholders.

« Tests support our belief that Lightsense Technology has the ability to distinguish
between certain different strains of coronavirus, something that is not possible with
standard and established techniques.

« We received valuable feedback from NIH on a proposal to develop virus detection for
clinics and hospitals. The proposal was revised and resubmitted.

« Lightsense has obtained an expressed interest from the salmon farming industry to



develop detection for listeria.

» Lightsense won a recent award from Food and Beverage Technology Review
Magazine as one of the upcoming top ten food safety solutions providers for 2022,

» Lightsense has assembled a high-level group in Al/machine learning (AIl/ML) with
members from the Computer Science Department at Arizona State University and the
Mathematics Department of the University of Arizona, along with Lightsense
employees and advisors. We view Al/ML as a core element of the EPS instrument and
are targeting expertise in this field.

« In addition to the potential joint ventures mentioned above, Lightsense has active
collaborations with several university institutions: Lightsense is an industrial member
of the NSF-funded Sensor Signal and Information Processing (SenSIP) consortium at
Arizona State University, and we have extensive collaborations with the College of
Optical Science and the Food Safety Laboratory at the University of Arizona.

The total number of shares outstanding on a fully diluted basis, 2,102,465 shares,
includes 1,658,571 shares of Common Stock and 443,894 shares of Preferred Stock.

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

Use of Proceeds

If we raise the Target Offering Amount of $10,001.19 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.5%

e (perations
94.5%
Manufacture and sell Current Detector Offerings

If we raise the over allotment amount of $2,000,006.61, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
5.5%

e Research & Development
60.0%
Develop Prototype of food safety-related detector & other possible platforms
and related EPS technology and products.

o Sales/Marketing & Operations
54.5%



Manufacture, market and sell current DrugDetect products.

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.lightsensetechnology.com/ (https://lightsensetechnology.com/news-
and-blogs/).

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

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

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

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

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

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

Updates

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



Investing Process

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



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR Lightsense
Technology, Inc.

[See attached]



LIGHTSENSE TECHNOLOGY, INC.

FINANCIAL STATEMENTS
YEAR ENDED DECEMBER 31, 2021 AND 2020

(Audited)

(Expressed in United States Dollars)
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INDEPENDENT AUDITORS' REPORT

To the Board of Directors
Lightsense Technology, Inc.
Tucson, Arizona

Opinion

We have audited the financial statements of Lightsense Technology, Inc. (the "Company,”), which comprise the
balance sheets as of December 31, 2021 and 2020, and the related statements of income, changes in
stockholders’ equity, and cash flows for the years then ended, and the related notes to the financial statements.

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

Basis for Opinion

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

Responsibilities of Management for the Financial Statements

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

In preparing the financial statements, management is required to evaluate whether there are conditions or
events, considered in the aggregate, that raise substantial doubt about the Company’s ability to continue as a
going concern for period of twelve months from the end of the year ended December 31, 2021.

Auditor's Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free
from material misstatement, whether due to fraud or error, and to issue an auditor's report that includes our
opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and therefore is not a
guarantee that an audit conducted in accordance with GAAS will always detect a material misstatement when it
exists. The risk of not detecting a material misstatement resulting from fraud Is higher than for one resulting
from error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of
internal control. Misstatements are considered material if, individually or in the aggregate, they could
reasonably be expected to influence the economic decisions of users made on the basis of these financial
statements.

In performing an audit in accordance with GAAS, we:
» Exercise professional judgment and maintain professional skepticism throughout the audit.

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



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

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

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

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

%e,tﬁqam FS

April 29, 2022
Los Angeles, California



LIGHTSENSE TECHNOLOGY INC.

BALANCE SHEET
As of December 31, 2021 2020
(USD S in Dollars)
ASSETS
Current Assets:
Cash & cash equivalents 803,310 24,969
Account receivables, net - 16,549
Inventories 59,560 9,332
Total current assets 862,870 50,850
Property and equipment, net 47,900 -
Total assets 910,770 50,850
LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:
Account payables 51,411 3,149
Accrued interest on Convertible Notes 95,589 65,338
Current portion of Convertible Note 473,793 448,793
Total current liabilities 620,793 517,280
Total liabilities 620,793 517,280
STOCKHOLDERS' EQUITY
Common stock 1,440 11,200
Preferred stock 155 -
Additional Paid in Capital (APIC) 1,098,345 2,489
Retained earnings/(Accumulated Deficit) (809,963) (480,119)
Total stockholders' equity 289,977 (466,430)
Total liabilities and members' equity S 910,770 S 50,850

See accompanying notes to financial statements.



LIGHTSENSE TECHNOLOGY INC.
STATEMENTS OF OPERATIONS

For Fiscal Year Ended December 31,

{USD 5 in Dollars)
Net revenue

Cost of goods sold
Gross profit

Operating expenses
General and administrative
Sales and marketing
Research and development
Total operating expenses

Operating income/(loss)

Interest expense
Other Loss/(Income)

Income/(Loss) before provision for income taxes
Provision/{Benefit) for income taxes

Net income/(Net Loss)

See occompanying notes to financial statements.

2021 2020
88,747 &5 25,949
1,040 2,040
a7,707 23,909
128,107 25,228
49,750 2,678
221,693 44,060
399,550 71,966
(311,843) (48,057)
30,251 26,839
- (5,000}
(342,094) (69,896)
(342,094) $ (69,896)




LIGHTSENSE TECHNOLOGY INC.
STATEMENTS OF CHANGES IN STOCKHOLDERS” EQUITY

For Fiscal Year [nded December 31, 2071

Comman tock Freferred stock additional Paid Retained eamings/ Tatal sharehalden’
[USh 5 in Dallirs, except par sham data) Shares SArmnl Shares irs Capital [Bzeumulated Delicit) Egusity
Balarvre—Deoember 31, 201% 1,000,000 5 10,000 . 5 1733 5 1412,223) 3 |38&500)
Sharebased Commiperesaiion - . - b . b
Issuance af Common fock 130,01 1,200 - - - 1200
PR i coseraaTl 6550 ; - - - (5, ADE) |69 AT6]
Biila#sbe—Deoimber 31, 2030 1,130,000 5 11,200 = g 2438 5 2D, 110 5 [466.430]
Cancelation of Comemaon Stock | L2300, 0T £10, 201 = 12234 13,250 (-1
Conwertible Nofes Conversion &% (0 at - - - a5
Sharsbuned Corngurdalion 357 305 - - 195
Issuancie of Pralanned Sock 154,936 1.09E 090 . 1,088 245
Het incomae|loss) |43 094 |34F 8L8)
Balance—December 31, 2021 1433571 5 1480 154,516 §  logmaas 5 {1055, 963) 3 283,977

Se e gocompoming nobes fo froncie statements,




LIGHTSENSE TECHNOLOGY INC.
STATEMENTS OF CasH FLOws

As of December 31, 2021 2020
(USD % in Daollars)
CASH FLOW FROM OPERATING ACTIVITIES
Met income/(loss) 5 (342,094) & (69,896)
Adjustments to reconcile net income to net cash provided/{used) by operating activities:
Depreciation and amortization 4,343
Share based compensation expense 3585 766
Changes in operating assets and liabilities:
Account receivables, net 16,549 (16,549)
Inventories 150,228) [9,332)
Account payables 48,263 (14,371)
Net cash provided/({used) by operating activities (322,772) (109,382)
CASH FLOW FROM INVESTING ACTIVITIES
Purchases of property and equipment 152,244) .
Net cash used in investing activities (52,244) -
CASH FLOW FROM FINANCING ACTIVITIES
Issuance of Common Stock 1184) 1,200
Izsuance of Preferred Stock 1,098,245 -
Convertible Note Conversion 45 -
Borrowing on Convertible Notes 55,251 159,299
Repayment of Shareholder loan - (107,516)
Net cash provided/{used) by financing activities 1,153,357 62,984
Change in cash 778,341 [46,398)
Cash—beginning of year 24,969 71,367
Cash—end of year 5 803,310 5 24,969

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the year for interast s = 5
Cash paid during the year for income taxes 5 - 5

OTHER NONCASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES
Purchase of property and equipment not yet paid for 5 - 5
Conversion of debt into equity > -5

See accompanying notes o finondal statements.



LIGHTSENSE TECHNOLOGY INC.
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2021 AND Decemeer 31, 2020

1. NATURE OF OPERATIONS

Lightsense Technology Inc. was formed on August 28, 2014, in the state of Delaware. The financial statements of
Lightsense Technology Inc (which may be referred to as the "Company”, “we”, "us”, or "our”) are prepared in
accordance with accounting principles generally accepted in the United States of America ("U.5. GAAP"). The

Company's headquarters are located in Tucson, Arizona.

Lightsense has developed a path-breaking technology platform for miniaturized spectrometers making it a leader in
handheld, lightweight, inexpensive and highly sensitive spectroscopy devices that analyze materials and molecules
using light from the ultraviolet to the infrared, producing a detailed analysis ("optical fingerprint”) enabling quick and
inexpensive detection. Lightsense uses patented “Enhanced Photoemission Spectroscopy” (EPS), a radical new
spectroscopy architecture, for chemical, molecular & pathogen identification. These devices can address critical
analytical and detection problems in a wide range of large vertical markets in “Public Health”, such as rapid detection
of illicit drugs, rapid screening for viral/bacterial pathogens, and monitoring of air and water pollution.

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 Company has adopted the calendar year as its basis of reporting.

Use of Estimates

The preparation of financial statements in conformity with U.5. GAAP reguires management to make certain estimates
and assumptions that affect the reported amounts of assets and liabilities, and the reported amount of expenses
during the reporting periods. Actual results could materially differ from these estimates. It is reasonably possible that
changes in estimates will occur in the near term,

Fair Value of Financial Instruments

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

Level 1 - Observable inputs that reflect quoted prices (unadjusted) for identical assets or liabilities in active markets.
Level 2 - Include other inputs that are directly or indirectly observable in the marketplace,

Level 3 - Unobservable inputs which are supported by little or no market activity.



LIGHTSENSE TECHNOLOGY INC.
MNOTES TO FINANCIAL STATEMENTS
FORrR YEAR ENDED TO DECEMBER 31: 2021 AND DECEMBER 31l 2020

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

Fair value estimates discussed herein are based upon certain market assumptions and pertinent information available
to management as of December 31, 2021 and 2020. These financial instruments include cash, accounts payable, and
accrued liabilities. Fair values for these items were assumed to approximate carrying values because of their short
term in nature or they are payable on demand.

Cash and Cash Equivalents

Cash and cash eqguivalents include all cash in banks. The Company’s cash is deposited in demand accounts at financial
institutions that management believes are creditworthy. The Company’s cash and cash equivalents in bank deposit
accounts, at times, may exceed federally insured limits. As of December 31, 2021 the Company's cash and cash
equivalents exceeded while as of December 31, 2020, did not exceed FDIC insured limits.

Accounts Receivable and Allowance for Doubtful Accounts

Accounts receivable are recorded at net realizable value or the amount that the Company expects to collect on gross
customer trade receivables. We estimate losses on receivables based on known troubled accounts and historical
experience of losses incurred. Receivables are considered impaired and written-off when it is probable that all
contractual payments due will not be collected in accordance with the terms of the agreement. As of December 31,
2021, and 2020, the Company determined that no reserve was necessary.

Inventories

Inventories are valued at the lower of cost and net realizable value. Costs related to spectrometers are determined
using an average method.

Property and Equipment

Property and eguipment are stated at cost. Normal repairs and maintenance costs are charged to earnings as incurred
and additions and major improvements are capitalized. The cost of assets retired or otherwise disposed of and the
related depreciation are eliminated from the accounts in the period of disposal and the resulting gain or loss is
credited or charged to earnings.

Depreciation is computed over the estimated useful lives of the related asset type or term of the operating lease using
the straight-line method for financial statement purposes. The estimated service lives for property and equipment are
as follows:

Fixed Asset Category Estimated Useful Life
Laboratory equipment 5 years




LIGHTSENSE TECHNOLOGY INC.
MNOTES TO FINANCIAL STATEMENTS
FORrR YEAR ENDED TO DECEMBER 31I 2021 AND DECEMBER 31l 2020

Impairment of Long-Lived Assets

Long-lived assets, such as property and equipment and identifiable intangibles with finite useful lives, are periodically
evaluated for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset
may not be recoverable. We look for indicators of a trigger event for asset impairment and pay special attention to
any adverse change in the extent or manner in which the asset is being used or in its physical condition. Assets are
grouped and evaluated for impairment at the lowest level of which there are identifiable cash flows, which is generally
at a location level. Assets are reviewed using factors including, but not limited to, our future operating plans and
projected cash flows., The determination of whether impairment has occurred is based on an estimate of
undiscounted future cash flows directly related to the assets, compared to the carrying value of the assets. If the sum
of the undiscounted future cash flows of the assets does not exceed the carrying value of the assets, full or partial
impairment may exist. If the asset carrying amount exceeds its fair value, an impairment charge is recognized in the
amount by which the carrying amount exceeds the fair value of the asset. Fair value is determined using an income
approach, which reguires discounting the estimated future cash flows associated with the asset.

Revenue Recognition

The Company follows the provisions and the disclosure reguirements described in ASU 2014-09 also referred to as
Topic 606,

Revenue recognition, according to Topic 606, is determined using the following steps:

Identification of the contract, or contracts, with the customer: the Company determines the existence of a contract
with a customer when the contract is mutually approved; the rights of each party in relation to the services to be
transferred can be identified, the payment terms for the services can be identified, the customer has the capacity and
intention to pay and the contract has commercial substance.

Identification of performance obligations in the contract: performance obligations consist of a promise in a contract
(written or oral) with a customer to transfer to the customer either a good or service (or a bundle of goods or services)

that is distinct or a series of distinct goods or services that are substantially the same and that have the same pattern
of transfer to the customer.

Recognition of revenue when, or how, a performance obligation is met: revenues are recognized when or as control of
the promised goods or services is transferred to customers,

The Company earns revenues from the sale of its spectrometers.
Cost of sales

Costs of goods sold include the cost of inputs used, packaging, and supplies.

Advertising and Promotion

Advertising and promotional costs are expensed as incurred. Advertising and promotional expenses for the years
ended December 31, 2021, and December 31, 2020, amounted to 549,750 and 52,678, which is included in sales and
marketing expenses,
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Research and Development Costs

Costs incurred in the research and development of the Company’s products are expensed as incurred. Research and
development expenses for the years ended December 31, 2021, and December 31, 2020 amounted to 5221,693 and
544,060 respectively,

Income Taxes

The Company is a C corporation for income tax purposes, The Company accounts for income taxes under the liability
method, and deferred tax assets and liabilities are recognized for the future tax consequences attributable to
differences between the financial statement carrying values of existing assets and liabilities and their respective tax
bases. Deferred tax assets and liabilities are measured using enacted tax rates in effect for the year in which those
temporary differences are expected to be recovered or settled. A valuation allowance is provided on deferred tax
assets if it is determined that it is more likely than not that the deferred tax asset will not be realized. The Company
records interest, net of any applicable related income tax benefit, on potential income tax contingencies as a
component of income tax expense. The Company records tax positions taken or expected to be taken in a tax return
based upon the amount that is more likely than not to be realized or paid, including in connection with the resolution
of any related appeals or other legal processes. Accordingly, the Company recognizes liabilities for certain
unrecognized tax benefits based on the amounts that are more likely than not to be settled with the relevant taxing
authority. The Company recognizes interest and/or penalties related to unrecognized tax benefits as a component of
income tax expense.

Subsequent Events

The Company considers events or transactions that occur after the balance sheets date, but prior to the issuance of
the financial statements to provide additional evidence relative to certain estimates or to identify matters that require
additional disclosure. Subsequent events have been evaluated through April 29, 2022, which is the date the financial
statements were issued.

Recently Issued and Adopted Accounting Pronouncements

In February 2019, FASE issued ASU No. 2019-02, leases, that requires organizations that lease assets, referred to as
"lessees”, to recognize on the balance sheet the assets and liabilities for the rights and obligations created by those
leases with lease terms of more than twelve months. ASU 2019-02 will also require disclosures to help investors and
other financial statement users better understand the amount, timing, and uncertainty of cash flows arising from
leases and will include qualitative and quantitative requirements. The new standard for nonpublic entities will be
effective for fiscal years beginning after December 15, 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.

In June 2019, FASE 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
is permitted, The standard implementation did not have a material impact.

- 10 -
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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 is effective for fiscal years beginning after December 15, 2020, and interim periods within fiscal years
beginning after December 15, 2021, and early application is permitted. The standard implementation did not have a
material impact.

In August 2020, FASB issued ASU 2020-06, Accounting for Convertible Instruments and Contracts in an Entity; Own
Equity ("ASU 2020-06"), as part of its overall simplification initiative to reduce costs and complexity of applying
accounting standards while maintaining or improving the usefulness of the information provided to users of financial
statements. Among other changes, the new guidance removes from GAAP separation models for convertible debt that
require the convertible debt to be separated into a debt and equity component, unless the conversion feature is
required to be bifurcated and accounted for as a derivative or the debt is issued at a substantial premium. As a result,
after adopting the guidance, entities will no longer separately present such embedded conversion features in equity,
and will instead account for the convertible debt wholly as debt. The new guidance also requires use of the “if-
converted” method when calculating the dilutive impact of convertible debt on earnings per share, which is consistent
with the Company's current accounting treatment under the current guidance. The guidance is effective for financial
statements issued for fiscal years beginning after December 15, 2021, and interim periods within those fiscal years,
with early adoption permitted, but only at the beginning of the fiscal year. The Company is currently evaluating the
impact the adoption of ASU 2020-06 will have on the Company’s financial statements.

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 issued to date either (i)

provide supplemental guidance, (ii) are technical corrections, (iii) are not applicable to us or (iv) are not expected to
have a significant impact our financial statements,

3. INVENTORY

Inventory consists of the following items:

As of December 31, 2021 2020
Finished goods 5 59 560 & 9,332
Total Inventories 5 59,560 5 9,332
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4. PROPERTY AND EQUIPMENT

As of December 31, 2021 and December 31, 2020, property and equipment consist of:

As of Year Ended December 31, 2021 2020
Laboratory equipment 5 52,244 § -
Property and Equipment, at Cost 52,244 -
Accumulated depreciation (4,344) -
Property and Equipment, Net 5 47,900 S -

Depreciation expenses for property and equipment for the fiscal year ended December 31, 2021, and 2020 were in the
amount of 54,344 and 50 respectively.

5. DETAILS OF CERTAIN ASSETS AND LIABILITIES

Accounts payable consist primarily of trade payables, while accrued interest comprise primarily interest on convertible
notes,

6. CAPITALIZATION AND EQUITY TRANSACTIONS

Common Stock

The Company is authorized to issue 20,000,000 shares of Common Shares class with a par value 50.001. As of
December 31, 2021, and December 31, 2020, 1,439,571 shares and 1,120,000 shares have been issued and are
outstanding, respectively.

Preferred Stock

The Company is authorized to issue 10,000,000 shares of Preferred Shares class with a par value 50.001. As of
December 31, 2021, and December 31, 2020, 154,936 shares and zero shares have been issued and are outstanding,
respectively,

Sharebased compensation

During 2019, the Company authorized the Stock Option Plan (which may be referred to as the "Plan”). The Company
reserved 5,000,000 shares of its Common Stock pursuant to the Plan, which provides for the grant of shares of stock
options, stock appreciation rights, and stock awards (performance shares) to employees, non-employee directors, and
non-employee consultants. The option exercise price generally may not be less than the underlying stock's fair market
value at the date of the grant and generally have a term of four years. The amounts granted each calendar year to an
employee or nonemployee is limited depending on the type of award.
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Restricted Stock

A summary of the Company’s restricted stock activity and related information is as follows:

Weighted Average Weighted Average

Mumber of Awards Exercise Contract Term
Cutstanding at December 31, 2019 265,000 0.001
Granted 129,571 0.001
Vested - -
Expired/Cancelled - -
Cutstanding at December 31, 2020 304 571 0.001 6.59
Exercisable Options at December 31, 2020 312,393 0.001 6.59
Granted . - ;
Vested (394,571) (0.00) -

Expired/Cancelled -

Outstanding at December 31, 2021 -

Exercisable Options at December 31, 2021 -

The fair value of the restricted stock awards was estimated at the date of the grant. The grant date fair value is the
stock price on the date of the grant. The weighted average fair value per share of restricted stock awards granted

during 2020 was 50.001.

The total fair value of the restricted stock awards vested during both 2021 and 2020 was $395.

The unrecognized compensation expenses calculated under the fair value method for shares expected to vest as of

December 31, 2021 and December 31, 2020 were approximately 50 and $395, respectively.

7. DEBT

Convertible Note(s)

The following are the details of the convertible notes:
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The convertible notes are convertible into Common Shares at a conversion price. The conversion price is defined as
40% below the then-current per-share price of the Company’s Common Stock as established by the maost nearly
concurrent offering y company of its Common Stock. Since the conversion feature is convertible into variable number
of shares and does not have fixed-for-fixed features, the conversion feature was not bifurcated and recorded

separately.
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On January 1, 2022 the Company performed conversion of all outstanding convertible notes.
8. RELATED PARTY TRANSACTIONS

During fiscal years 2015, 2019, 2020 and 2021, the Company entered into convertible notes as outlined in footnote 7.
Some of the lenders are shareholders and officers. The following table outlines the details:

Year Related Party Instrument Type Amount Nature
2015 Richard Kris 2015 Convertible Notes 5 10,000 Shareholder
2019 Richard Kris 2019 Convertible Notes 5 10,000  Shareholder
2020 Wade Potest 2020 Convertible Motes 5 37,300 Shareholder/Officer
2020 Gordon Davidsor 2020 Convertible Notes 5 42,507  Shareholder/Officer
2020 Terje Skotheim 2020 Convertible Notes 5 27,709  Shareholder/Officer
2021 Richard Kris 2021 Convertible Notes 5 25,000 Shareholder

9. INCOME TAXES

The provision for income taxes for the year ended December 31, 2021 and December 31, 2020 consists of the
following:

As of Year Ended December 31, 2021 2020

Met Operating Loss 5 (104,668) 5 (18,592)
Valuation Allowance 104,668 18,592
Net Provision for income tax 5 - 5 -

Significant components of the Company’'s deferred tax assets and liabilities at December 31, 2021, and December 31,
2020 are as follows:

As of Year Ended December 31, 2021 2020

Net Operating Loss S (169,150) S (123,260)
Valuation Allowance 169,150 123,260
Total Deferred Tax Asset S - S -

Management assesses the available positive and negative evidence to estimate if sufficient future taxable income will
be generated to use the existing deferred tax assets. On the basis of this evaluation, the Company has determined that
it is more likely than not that the Company will not recognize the benefits of the federa