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

Sazmining Inc.
9641 Eagle Ridge Drive
Bethesda, MD 20817
https.fwww.sazmining.com,’

Upto $1,234,989.40 in Common Stock at $13.10
Minimum Target Amount: 314,999.50

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you can afford to lose vour 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. Furthermaore, these authorities have not passed upon the accuracy or adequacy of this document.

The 1.5, 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: Sazmining [nc.

Address: 9641 Eagle Ridge Drive, Bethesda, MD 20817
State of Incorporation:; DE

Date Incorporated: May 03, 2018

Terms:

Equity

Offering Minimum: £14,999.50 | 1,145 shares of Common Stock
Offering Maximum: $1,234,%89.40 | 94,274 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offerad: §13.10

Minimum Investment Amount (per investor): $353.70

Voting Rights of Securities Sold in this Offeri

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

* Maximum number of shares offored subfect to adiustment for banus shares. See Bonus info befow.
Time-Based Perks

Friends and Family - First 72 hours | 10% bonus shares

Super Early Bird - Mext 72 hours | 7% bonus shares

Early Bird Bonus - Next 7 days | 3% bonus shares

Volume-Based Perks

Tier 1 Petk — Invest $7530+ and receive access to our Exclusive Sazmining Investor Telegram group

Tier 2 Perk — Invest $1300+ and receive access to our Exclusive Sazmining Investor Telegram group + receive a free Coldcard Bitcoin
hardware wallet

Tier 3 Perk — Invest $3000+ and receive access to our Exclusive Sazmining Investor Telegram group + receive a free Coldcard Bitcoin
hardware wallet w/ metal seed plate + a call with our CEQ or COO0

Tier 4 Perk — Invest $10,000+ and receive access to our Exclusive Sazmining Investor Telegram group + a free domestic flight to Miami to
have dinner with team® + a free Coldeard Bitcoin hardware wallet w)’ metal seed plate.

Tier 5 Perk — Invest $20,000+ and receive access to our Exclusive Sazmining Investor Telegram group + a free GA Bitcoin Miami 2023 ticket
+ domestic flight to Miami® + Dinner with team at Bitcoin Miami 2023 + a free Coldcard Bitcoin hardware wallet wy metal seed plate

Tier 6 Perk — Invest $30,000+ and receive access to our Exclusive Sazmining Investor Telegram group + a free Industry Bitcoin Miami 2023
ticket + domestic Aight to Miami®* + Dinner with team at Bitcoin Miami 2023 + a free Coldeard Bitcoin hardware wallet w/ metal seed plate

Tier 7 Petk — Invest $30,000+ and receive access to our Exclusive Sazmining Investor Telegram group + a free Whale Bitcoin Miami 2023
ticket + domestic flight to Miami® + Dinner with team at Bitcoin Miami 2023 + a free Coldeard Bitcoin hardware wallet w/ metal seed plate

Tier 8 Perk — Invest $100,000+ and receive access to our Exclusive Sazmining Investor Telegram group + a free Whale Bitcoin Miami 2023
ticket + domestic/international business class Might to Miami® + Dinner with team at Bitcoin Miami 2023 + a spot on our podeast/ Twitter
spaces + a free Coldcard Bitcoin hardware wallet w/ metal seed plate

I order to recefve perks from an fnvestment, one mast subimidt a single Investment in the same offering that meets the minfmem perk
requirement. Bonus shares from perks will not be granted if an investor submits multiple investments that, when combined, meet the perk
requirement. All perks occur when the offering is completed.

10% StartEngine O 5B

sazmining will offer 10% additional bonus shares for all investments that are committed by investors that are eligible for the StartEnging
Crowdfunding Inc. OWNer's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares they purchase in this offering. For example, if vou buy
100 shares of Commaon Stock at $13.10/ share, you will receive 110 shares of Commaon Stock, meaning vou'll own 110 shares for $1,310.
Fractional shares will not be distributed and share bonuses will be determined by rounding down to the nearest whaole 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 investiments are canceled or fail.

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 Time & Volume-based in addition to the aforementioned bonus.

The Company and its Business
Company Overview
Company Overview
sazmining’s purpose is to improve the way humanity relates to energy & money.

We make Bitcoin mining accessible to retail investors by sourcing clean energy and maintaining customer's mining rigs, allowing
customers to benefit from a passive income stream of Bitcoin sent directly to their Bitcoin wallet.

Cur mining rigs run on either clean energy sources like hydropower, or on methane gas that would have otherwise been emitted into the
atmosphere. Our mining rigs provide an additional buyer for renewable energy providers, as our rigs are able to purchase energy from
renewable sources that are early in development and unable to connect to the grid, thus providing them with a revenue stream while they
are in development. Therefore, we believe that Sazmining is not only subsidizing the clean energy sector, but it is also helping to curb
humanity’s greenhouse gas emissions,

Buziness Model

We earn revenue from selling mining rigs and monthly hosting fees charged to our customers. We do not markup the mining rigs or the
monthly hosting costs to the customer.

#5% of the Bitcoin mined by the customer’s mining rig is sent directly to our customers’ Bitcoin wallets.
15% of the Bitcoin mined by the customer's mining rig is sent directly to our company Bitcoin wallet.

since Sazmining only makes money when our customers produce Bitcoin, we believe that we have a perfect incentive alignment with our
customers: we seek to maximize the mining rigs’ uptime and Bitcoin production to benefit both the customer and the company.

Corporate Structure

Sazmining, Inc. was initially organized as Sazmining LLC, a Delaware limited liahility company on 1/16/2018, and converted to a Delaware
C-Corporation on 5/3/2018,

Competitors and Industry
Competitors
Our main competitor is Compass Mining. We hold four competitive advantages over Compass Mining:

They do not have a carbon neutral mandate for their platform, while we do. We are therefore uniguely positioned to cater to customers’
growing interest in conscious, environmentally-friendly investing (a 2017 study found that 87% of consumers have a more positive image
of a company that supports social or environmental issues and that 68% of millennials purchased a product with a social or environmental
benefit in the last vear).

Source for 2017 study: fttps,www forbes, com/sites forbesnveouncil- 201 81 1.2 1 do-customers-reallv-care-about-vour-environmental-
impact/?
sh=ebhaalll 240808 - [text=Da % 200 us tormers B 208 eallv B 200 are 5 204 howt B 20Vour B 20Environmental 5 200mpact B 5F support s 5 20 ocfal 5 200 5220

Compass Mining marks up costs throughout the process of getting a customer set up with a mining rig. We pass the costs to the customer
and do not intentionally profit on figs or maintenance costs.

Compass Mining requires customers to purchase their rigs long before they are operational. Meanwhile, we request purchase of the rigs
only a month before they are put in operation.

Our pricing model aligns our incentives with the customer: our revenue consists of 15% of the Bitcoin that our retail customers’ mine.
Industry
Sazmining operates at the intersection of Bitcoin mining and climate change.

Electricity generation in other key hitcoin mining centers are also dominated by renewables, including lceland (100%), Quebec (99.8%),
British Columbia (93 4%), Norway (98%), and Georgia (81%).

Source for electricity generation: fttps: www.iea. ongcommentanes bitcoin-energy-use-mined- the-gap

Cleantech investor Daniel Batten has calculated the effects of Bitcoin mining on the environment by taking into account its ability to
reduce methane emissions. He has calculated that Bitcoin can be net carbon negative by December 2024, can reduce methane emissions by
23%, and can help us eliminate 0,15 *C of climate change by 2045,

Sources for effects of Bitcoin mining:
1. httpsobitcoinmagazine comybusiness-bitcoin-mining-can-prevent-climate-change

2. https twitter comydsbatten/status/d 5706243 1 M6 07 88995 Hang=en



A key source of confusion is that people conflate Bitcoin's energy consumption with its carbon emissions: but because Bitcoin miners can
harness waste energy and renewables, the network's energy consumption is not a proxy for its carbon footprint.

Eenewables are energy sources that naturally replenish, such as hydro, solar, or wind power . Because Sazmining has a carbon neutral
mandate, and because renewables are carbon neutral, we employ renewables towards powering our mining rigs. For example, our latest
facility in Wisconsin runs on hivdropower,

We plan to use methane waste energy for our next facility. We cannot secure this next facility without the capital provided from the
StartEngine campaign. Additionally, with additional capital from this StartEngine campaign, we intend to look at securing facilities
globally,

Current Stage and Roadmap
Current Stage

Customers have purchased their Bitcoin mining rigs before our facility went live on January 3, 2023, Now that our facility is live, customers’
Bitcoin mining rigs have begun to mine Bitcoin. The mined Bitcoin goes directly to customers” wallets.

Future Roadmap

We plan to grow our business in accordance with venture capital-required growth to work towards having the opportunity to potentially
have an exit in the future (which we would only consider if there is alignment with Sazmining’s mission - to improve the way humanity
relates to money and energy).

We plan to use raised money to reserve more clean energy, deliver a better customer experience, and build customer-requested features.

since our rigs run on carbon-neutral energy, we believe that we can play a part in the Bitcoin network becoming mone environmentally
friendly as a result of our hopefully-increased market share.

We believe that the Bitcoin network is poised for global adoption. Combined with the recent Bitcoin price depression, we believe that we
are providing a great opportunity for customers to begin mining Bitcoin.

The Team
Officers and Directors

Name: William Szamosszegi
William Szamosszegi's current primary role is with the [ssuer.

Positions and offices currently held with the issuer:

» Position: Founder, CEOQ, Secretary, and Board Member
Dates of Service: January, 2018 - Present
Responsibilities: Will is the CED & Founder at Sazmining. He is responsible for the vision and growth of the business. He receives
£100k annually in compensation and owns 32.7551% of the company’s equity.

Name: Martin Patrick Hidalgo
Martin Patrick Hidalge's current primary role is with the Issuer,
Pozitions and offices currently held with the issuer:

» Position: Chief Financial Officer & Treasurer
Dates of Service: February, 2022 - Present
Responsibilities: Responsible for tracking, reporting, analvzing, auditing, budgeting, forecasting, and investing every dollar in an out
of the company. Patrick receives $100k annually in compensation and owns 2.9316% of the company's equity.

Other business experience in the past three years:

» Employer: Bitt
Title: Chief Financial Officer
Dates of Service: August, 20017 - Fehruary, 2022
Responsibilities: - Helped the company raise $18MM in equity and notes {created the Series B business tweet, | page summary and
investment pitch deck). - Collaborated with the team to deploy the world’s first CBDC for a currency union (the Eastern Caribbean
Currency Union). Other deployvments included stablecoins in Barbados, Belize and Ukraine and another CBDC in Nigeria. - Developed
a merchant calculator which is still being used on Bitt's website to demonstrate how the mMoney product in Barbados can cut costs. -
Guided the company through the Central Bank of Barbados and Financial Services Commission’s Fintech regulatory sandbox. - Had
complete responsibility for Investor Belations, Financial Planning & Analysiz, Forecasting, and Treasury Management. - Helped bring
stability while the company cvcled through 3 CEOs, 2 C0OOs, 4 CTOs, 2 CLOs, and 3 different board of directors.

Mame: Andrew Zoltan Szamosszegi

Andrew Zoltan Szamosszesi's current primary rale is with Capital Trade, Incorporated. Andrew Zoltan Szamosszegi currently services 5
hours per week in their role with the Issuer.

Pozitions and offices currently held with the issuer:



= Position: Advisor and Board Member
Dates of Service: January, 2018 - Present
Responsibilities: | am a member of the board of directors and an original investor. Andrew does not receive a compensation, but owns
38.0750% of the company’s equity.

Other business experience in the past three vears:

# Emplover: Capital Trade, Incorporated
Title: Principal
Dates of Service; July, 2005 - Present
Responsibilities: Andrew Szamosszesi is a principal and director at Capital Trade Inc., in Washington, DC. He specializes in
international trade consulting and is the firm’s treasurer. His consulting work consists of engagements with major law firms

representing domestic and international firms in high stakes trade disputes. He has also assisted foreign governments by analyzing
the costs and benefits of their potential free trade agreements.

Mame: Kent Marshall Halliburton
Kent Marshall Halliburton's current primary role is with the [ssuer.
Positions and offices currently held with the issuer:

#* Position: President, Chief Operating Officer, and Board Member
Dates of Service: October, 2021 - Present

Responsibilities: Kent oversees all aspects of internal operations, including Pnl. Kent receives a compensation of $100k annually in
compensation and owns 10.9184% of the company's equity.

Other business experience in the past three vears:

» Employer: Sazmining Inc.
Title: Energy Advisor
Dates of Service: January, 2021 - September, 2021
Responsibilities: As an Energy Advisor to Sazmining, | conducted energy analvsis of various crypto mining opportunities and
consulted with Sazmining clients. In addition, [ assessed the Sazmining business model and assisted with investor relations and
raising capital.

Other business experience in the past three vears:

# Emplover: deatracker.com
Title: Founder
Dates of Service: March, 2020 - Present
Responsibilities: Providing a global one-stop shop for the simplest, most effective Bitcoin investing strategy.

Other business experience in the past three vears:

s Emplover: Blockforge
Title: Founder
Dates of Service: October, 2018 - October, 2021
Responsibilities: Offering personal and corporate Bitcoin Implementation Strategies: setup, investing strategy, security, tax
management, and inheritance.

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

Our business projections are only projections

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



Any valuation at this stage is difficult to assess
The valuation for the offering was established by the Company. Unlike listed companies that are valued publicly through market-driven
stock prices, the valuation of private companies, especially startups, is difficult to assess and you may risk overpayving for yvour investiment.

The transferability of the Securities vou are buying is limited

Any Common Stock purchased through this ceowdfunding campaiegn is subject to 3EC limitations of transfer. This means that the
stock/note that vou 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 vour family, trust created
for the benefit of your family, or in connection with your death or divorce.

Your investment could be illiguid for a long time

You should be prepared to hold this Investment for several vears or longer, For the 12 months following vour 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 plaver in the financial services industry. However, that may never happen of it may happen at a price that results in
vou losing money on this investment.

If the Company cannol raise spfficient fiunds it will not succeed

The Company, is offering Common Stock in the amount of up to 1.235M in this offering, and may close on any investments that are made,
Even if the maximum amount is raised, the Company is likely to need additional funds in the future in order to grow, and if it cannot raise
those funds for whatever reason, including reasons relating to the Company itself or the broader economy, it may not survive. I the
Company manages to raise only the minimum amount of funds, sought, it will have to find other sources of funding for some of the plans
outlined in “Use of Proceeds.”

We may not have enough capital as needed and may be required to raise more capital,

We anticipate needing access to credit in order to support our working capital requirements as we grow. Although interest rates are low, it
iz still a difficult environment for obtaining credit on favorable terms. If we cannot obtain credit when we need it, we could be forced to
raise additional equity capital, modify our growth plans, or take some other action. Issuing more equity may require bringing on additional
investors. Securing these additional investors could require pricing our equity below its current price. If so, your investment could lose
value as a result of this additional dilution. In addition, even if the equity is not priced lower, vour 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 fnancings may adversely impact your investment

We will likely need to engage in commaon equity, debt, or preferred stock financings in the future, which may reduce the value of vour
investment in the Commaon Stock, Interest on debt securities could increase costs and negatively impact operating results. Preferred stock
could be issued in series from time to time with such designation, rights, preferences, and limitations as needed to raise capital. The terms
of preferred stock could be more advantageous to those investors than to the holders of Common Stock. In addition, if we need to raise
more equity capital from the sale of Common Stock, institutional or other investors may negotiate terms that are likely to be more
favorable than the terms of vour investment, and possibly a lower purchase price per share.

Management Discretion as to Use of Proceeds

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

Projections: Forward Looking Information

Any projections or forward looking statements regarding our anticipated financial or operational performance are hypothetical and are
based on management's best estimate of the probable results of our operations and will not have been reviewed by our independent
accountants. These projections will be based on assumptions which management believes are reasonable. Some assumptions invariably will
not materialize due to unanticipated events and circumstances bevond 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 insfiders or immediate family members
Dfficers, 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 are refiant on one main type of service

All of our current services are variants on one type of service, providing a platform for Bitcoin mining. Our revenues are therefore
dependent upon the market for online capital formation.

Minority Holder; Securities with Voting Rights
The Common Stock that an investor is buying has voting rights attached to them. However, you will be part of the minority shareholders of
the Company and have agreed to appoint the Chief Executive Officer of the Company ({the "CEOQ™), or his or her successor, as your voting

proxy. You are trusting in management discretion in making good business decisions that will grow your investments. Furthermore, in the
event of a liguidation of our Company, vou will only be paid out if there is any cash remaining after all of the creditors of our Company
have been paid out,

Your are trusting that management will make the best decisfon 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.

Insufiicient 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 vour investment in the company being worth less, because later investors might get better terms.

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

Once we meet our target amount for this offering, we may request that StartEngine instruct the escrow agent to disburse offering funds to
us, At that point, investors whose subscription agreements have been accepted will become our investors. All early-stage companies are
subject to a number of risks and uncertainties, and it is not uncommon for material changes to be made to the offering terms, or to
companies’ businesses, plans or prospects, sometimes on short notice, When such changes happen during the course of an offering, we
must file an amended to our Form C with the SEC, and investors whose subscriptions have not vet been accepted will have the right to
withdraw their subscriptions and get their money back. Investors whose subscriptions have already been accepted, however, will already be
our investors and will have no such right.

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

Cur 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 vour investment.

We face significant market competition

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

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

Sazmining, Inc was formed on 01/16/2018. 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 so0. Sazmining, Inc has incurred a net loss and has had limited revenues generated since inception. There is no
assurance that we will be profitable in the next 3 years or generate sufficient revenues to pay dividends to the holders of the shares,

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 i 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 trademarkys) or
copyvright(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 trademarkis) or copyright{s) because of the cost of enforcement, your investment in the Company could be
significantly and adversely affected.

The lass of one or more of our key personned, or our failure to attract and retain other highly qualiffed personne! in the fisture, 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 emplovees 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.

Our ability to sell our product or senvice is dependent on outside government regulation which can be subject to change at any time

Our ability to sell product is dependent on the outside government regulation such as the FTC (Federal Trade Commission), possibly the
EPA (Environmental Protection Agency), and other relevant government laws and regulations. The EPA may have the ability to regulate
carbon emissions in the future. The EPA may then choose to target the carbon emissions of the Bitcoin mining industry as a whole, despite
our Wisconsin facility being carbon neutral. Utilities may change their rate tariffs for Bitcoin mining operation, which would negatively
impact future grid-tied facilities. The laws and regulations concerning the selling of product may be subject to change and if they do then
the selling of product may no longer be in the best interest of the Company, At such point the Company may no longer want to sell product
and therefore your investment in the Company may be affected.

We redy 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, vour investment could be adversely
impacted by our reliance on third parties and their performance.

The Company is vulnerable to hackers and cyvber-attacks

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

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

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

Facility Security Risk

Facility security rizsks include those associated with location, personnel, and weather/acts of nature which could negatively impact the
company’s profitability. Any or all of these could lead to theft, vandalism, or extensive property damage. Sazmining ensures that the
facility has proper security protocols & procedures regarding access and maintenance to minimize the risk of theft or vandalism.
Additionally, we plan to purchase various layers of insurance as applicable to each facility and hosting contract we sign.

Asget Security Risk

Asget security risks include those associated with the holding and storing of mined bitcoin. Mined bitcoin could be lost if there is a breach
of the cold wallet storage facility or if there is a breach of the hot wallet used to temporarily store bitcoin. Since the mined bitcoin
represents the realized profit of the company, a security breach would directly affect the profitability. Additionally, a security breach would
negatively impact the overall reputation of Sazmining and Sazmining's credibility as a miner. Proper risk management around digital asset
custody will mitigate risk and ensure Sazmining can scale to service large institutional capital. Sazmining is fully verified as an institutional
partner of Coinbase Prime. We intend to utilize reputable custodial services of Coinbase or Anchorage once we increase our volume of
digital asset transactions.

Energy Risk

Energy risks include those associated with the cost and delivery of energy and the general energy market as a whole. If energy costs increase
unexpectedly or if energy delivery becomes unreliable, the hosting facilities whom we contract with could experience temporary closures
that would adversely impact the operability and subsequent profitability of the company. The risk would increase if the underlving energy
becomes increasingly volatile, The contracts we sign stipulate a minimum uptime of energy generation with compensatory recourse when
the minimum is not met, Minimum uptime is typically 95% in a behind-the-meter arrangement (the remaining 5% is typically sold to the
grid in times of elevated demand, but profit sharing of the 5% is also tvpical). Contracts for methane facilities would have similar
provisions. More importantly, since many methane facilities are off-grid without the ability to sell power back to it, the contractual uptime
guarantees are expected to be higher. Sazmining is well-connected in the methane & renewable energy industries in order to mitigate
energy risk. We are focused on having a reliable pipeline of operational energy partners to mitigate energy risk and maximize risk-adjusted
returns for shareholders.

Deprociation Risk

Depreciation risks include those associated with the value of the physical assets within the mining facility and the value of the mining
facility as a whole, If assets were to depreciate bevond forecasted values, the costs associated with maintaining and upgrading the facility
become increasingly unpredictable, which could adversely affect the profitability of the mine. Similarly, if the value of the mining facility
were to depreciate bevond forecasted value, collateralization could become increasingly difficult to maintain. Under our current strategy,
we do not own facilities or mining rigs and therefore do not have any depreciation risk. Sazmining has a Master Services Agreement with
the property owner at the Wisconsin site.

Regulatory Risk

Regulatory risks include those associated with restrictions imposed by inwolved governments and regulating agencies. New regulations
could require Sazmining to devote additional time and resources that were initially not required, which could adversely affect the
profitability and efficiency of the company. The risk increases if overall geopolitical sentiment towards Bitcoin and Bitcoin mining becomes
increasingly unfavorable. Sazmining is in conversations with leading lobbying groups in the Bitcoin mining and energy sector, such as the
Satoshi Action Fund. We approach the energy industry with a renewable or carbon-negative focus to stay in-line with ESG requirements.
Sazmining is providing education on combating climate change with methane-powered Bitcoin mining. The White House recently cited
methane-fueled Bitcoin mining as an environmentally responsible way to mine Bitcoin. Sazmining is mitigating regulatory risk by aligning
with responsible ESG policies. We are mitigating regulatory risk and positioning Sazmining to benefit from policymakers in order to
maximize risk-adjusted returns. Jurisdictional Risk Jurisdictional risks include those associated with operating a mine specifically in the
United States. It is possible that energy, environmental, and societal conditions change within the United States, which could negatively
impact the operational efficiency of the mine. These risks exist separately but in conjunction with regulatory risks. Sazmining is mitigating
individual country risk by evaluating sites across the globe, Through our network, Sazmining has potential access to facilities around the
world. This would allow us to move miners to a more favorable jurisdiction so that we could continue our operations. This would
undoubtedly add costs not contemplated in our forecast model.

Jurfsdictional Risk

Jurisdictional risks include those associated with operating a mine specifically in the United States. It is possible that energy,
environmental, and societal conditions change within the United States, which could negatively impact the operational efficiency of the
mine. These risks exist separately but in conjunction with regulatory risks.

Tax Risk
Tax rizsks include those associated with the taxation of revenues and expenses realized from mining bitcoin. If there are changes in tax law
or the interpretation of tax law, the profitability of the mine could be negatively impacted. Sazmining will evaluate the best approach for



growing the enterprise value of our projects and minimizing unnecessary tax burdens through proper risk-adjusted growth. Staying up to
date with tax law will ensure Sazmining maintains compliance with tax law.

Black Swan Risk

Black swan risks include those associated with unpredictable events that are bevond what is normally expected. If a severe event ocours, the
widespread impacts could adversely affect the profitability and operability of the company. The risk increases if the geopolitical landscape
becomes increasingly tumultuous and if market rationalization becomes increasingly poor. Sazmining has weathered multiple “Black Swan™
events since January 2018. These include two 70+% drawdowns in the price of crypto, and 2 massive hashrate difficult adjustments due to
regulatory changes (in China & the US) around Bitcoin mining. Sazmining’s leadership has learned valuable lessons on risk mitigation to
reduce risk in the event of a Black swan event.

Third-Party Risk

Third-party risks include those associated with outside party’s abilities and willingness to perform necessary services or activities. If an
outside party is unable or unwilling to provide contracted products and/or services, the operability and profitahility of the company could
be negatively impacted. Similarly, third parties may adversely affect the company if they are operating with a high level of third-party rizk
themselves, or if the conditions of their underlying markets become unfavorable. Sazmining will use our industry expertise on PPAs,
hosting contracts, and due diligence on industry counter-parties to mitigate Third-Party Risk associated with necessary contracted services
of activities. Sazmining's influence and network in the Bitcoin mining and energy industry allow us to do greater diligence when evaluating
3rd party partners, Sazmining’s diligence on Third-Party Partners significantly mitigates the risk of performance failures and defaults, We
recognize that reliable service from counter-parties is important for maximizing risk-adjusted returns for our shareholders.

General Market Risk

General market risks include those associated with broad market movements unrelated to any specific asset. If the overall performance of
financial markets becomes increasingly poor, the company could become less profitable. Since Bitcoin is commonly viewed as a high-risk
asget, it is possible that the Bitcoin and Bitcoin mining markets experience significant declines in price. Sazmining’s expertise in the
Bitcoin and Bitcoin mining industry leads us to limit velatility by locking in gains or holding but using hedging instruments. We will
continue to practice a risk-adjusted approach to maximizing returns.



Ownership and Capital Structure; Rights of the Securities

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

Stockholder Mame |[Mumber of Securities Owned|Type of Security ﬂ-.medhiermntagel

Andrew Szamnsszegi 521,810 Common Stock 3B.075%
William Szamosszegi[ 500,000 |Cnmrn=:|n Stock 36.4836%
The Company's Securities

The Company has authorized Common Stock, and Convertible. As part of the Regulation Crowdfunding raise, the Company will be offering
up to 94,274 of Common Stock.

Common Stock

The amount of security authorized is 10,000,000 with a total of 1,526,480 outstanding.

Vioting Rights

One vote per share. Please see voting rights of securities sold in this offering below.
Material Rights

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the Company (the "CED™}, or his or her successor, as the
Subscriber’s true and lawful proxy and attorney, with the power to act alone and with full power of substitution, to, consistent with this
instrument and on behalfl of the Subscriber, (i) vote all Securities, (ii) give and receive notices and communications, (iil) execute any
instrument or document that the CEQ determines is necessary or appropriate in the exercise of its authority under this instrument, and (iv)
take all actions necessary or appropriate in the judgment of the CEO for the accomplishment of the foregoing. The proxy and power granted
by the Subscriber pursuant to this Section are coupled with an interest. Such proxy and power will be irrevocable. The proxy and power, 5o
long as the Subscriber is an individual, will survive the death, incompetency and disability of the Subscriber and, so long as the Subscriber
is an entity, will survive the merger or reorganization of the Subscriber or any other entity holding the Securities. However, the Proxy will
terminate upon the closing of a Arm-commitment underwritten public offering pursuant to an effective registration statement under the
Securities Act of 1933 covering the offer and sale of Commeon Stock or the effectiveness of a registration statement under the Securities
Exchange Act of 1934 covering the Common Stock.

Warrants

The total amount outstanding includes 59,132 shares to be issued pursuant to outstanding warrants.
Stock Options

The total amount outstanding includes 332,471 total shares to be issued pursuant to stock options reserved in the stock plan, with 47,229
reserved but unissued.

Convertible
The security will convert into Commaon stock and the terms of the Convertible are outlined below:

Amount outstanding: $380, 100.00

Maturity Date: July 31, 2023

Interest Rate: 4.07%

Discount Rate: 20.00%

Valuation Cap: $25,000,000.00

Conversion Trigger: Mext Equity Financing, Maturity Conversion, or Corporate Transaction.

Material Rights
2.2 Conversion of the Notes.
a) Next Equity Financing.

At the Lender's option, the principal amount of each Note and any acerued and unpaid interest thereon will be converted into Conversion
Shares upon the closing of the Next Equity Financing. The number of Conversion Shares to be issued upon such conversion shall be equal
to the quotient of (i) the Outstanding Balance on the date of conversion, divided by (ii) the Next Equity Financing Conversion Price. The
izsuance of Conversion Shares pursuant to the conwversion of each Mote shall be upon and subject to the same terms and conditions
applicable to the Equity Securities sold in the Next Equity Financing, except that the aggregate liguidation preference of such Conversion
Shares shall be equal to the aggregate outstanding principal of all Notes and all accrued and unpaid interest thereon.

(b Maturity Conversion.

If the Mext Equity Financing or a Corporate Transaction has not occurred on or before the Maturity Date, the ODutstanding Balance shall, at
the election of the Lender, be converted into Conversion Shares, The number of Conversion Shares to be issued upon conversion shall be
equal to the quotient obtained by dividing (i) the Outstanding Balance by (ii) the Maturity Conversion Price. Any election by the Lender to
convert the Notes pursuant to this Section 2.2{b) shall be made in writing and delivered to the Company at least five (5) business davs prior
to the Maturity Date,



() Corporate Transaction.

Inn the event of a Corporate Transaction prior to full pavment of a Mote or prior to the time when a Note shall be converted as provided in
Section 2.2(a) or Section 2.2(b), then the Company shall pay Lender, from the proceeds of the Corporate Transaction, the greater of (i) one
times (1x) the Outstanding Balance or (ii) such amount as would have been payable to such Lender if such holder's Note were converted
into Conversion Shares immediately before the Corporate Transaction. For purposes of clause (ii) above, the number of Conversion Shares
that would be issuable {or deemed issuable) upon such conversion (or deemed conversion) shall be equal to the quotient of (x) the
Outstanding Balance, on the date of conversion, divided by (y) the Corporate Transaction Conversion Price. The Company shall notify the
holders of the Motes of the closing of a Corporate Transaction at least five (5) business davs prior to the expected closing of such Corporate
Transaction. Such notice shall include any information generally provided by the Company to the holders of the Company’s Common Stock
in connection with Corporate Transactions, if any.

id) No Fractional Shares.

Upon the conversion of a Mote into Conversion Shares, in liew of any fractional shares to which the holder of the Note would otherwise be
entitled, the amount of Conversion Shares issuable to the holder of a Note shall be rounded up or down to the nearest whole number. (g)
Mechanics and Effect of Conversion. The Company shall not be required to issue or deliver the Conversion Shares {(or proceeds paid to the
holder of a Note) until the holder of the Mote has surrendered the Note to the Company. Such conversion or payvment may be made
contingent upon the closing of the Next Equity Financing or Corporate Transaction. Upon conversion of a Note or payment thereof, the
Company will be forever released from all of its obligations and liabilities under the Note, including, without limitation, with respect to any
obligations regarding pavment of any principal and accrued interest.

What it means to be a minority holder

Az a minority holder of Commaon Stock in this offering, vou have granted your votes by proxy to the CEO of the Company. Even if vou were
to receive control of vour voting rights, as a minority holder, vou 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 vear, the securities can only be resold:
# Inan [Py
# Tothe company;

# Toan accredited investor; and

# Toa 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:

# Type of security sold: Convertible Note
Final amount sold; $50,000,00
Use of proceeds: Startup Funds
Date: January 27, 2021
Offering exemption relied upon: Section 4(ay2)

# Mame: Common Stock
Tvpe of security sold: Equity
Final amount sold; %1,010,0017.00
Number of Securities Sold: 1,010,017
Use of proceeds: Startup Funds
Date: July 26, 2021
Offering exemption relied upon: 506(b)

» Type of security sold: Convertible Note
Final amount sold: $100,000.00
Use of proceeds: Startup Funds.



Date: January 18, 2022
Offering exemption relied upon: Section 4(a}2)

# Type of security sold: Convertible Note
Final amount sold: $500,000.00
Use of proceeds: Startup Funds.
Date: April 14, 2022
Offering exemption relied upon: Section 4(a)2)

» Type of security sold: Convertible Note
Final amount sold: % 100,000.00
Use of proceeds: Startup Funds
Date: February 11, 2022
Offering exemption relied upon: Section 4(a)2)

» Type of security sold: Convertible Note
Final amount sold; $30,000.00
Use of proceeds: Startup Funds
Date: February 26, 2022
Offering exemption relied upon: Section 4(a}2)

# Type of security sold: Convertible Note
Final amount sold: $25,000.00
Use of proceeds: Startup Funds
Date: February 28, 2022
Offering exemption relied upon: Section 4(a)2)

# Type of security sold: Convertible Note
Final amount sold: $50,000.00
Use of proceeds: Startup Funds
Date: March 28, 2022
Offering exemption relied upon: Section 4(a)}2)

» Type of security sold: Convertible Note
Final amount sold; $50,000.00
Use of proceeds: Startup Funds
Date: April 14, 2022
Offering exemption relied upon: Section 4(a}2)

# Type of security sold: Convertible Note
Final amount sold: $25,000.00
Use of proceeds: StartupFunds
Date: April 29, 2022
Offering exemption relied upon: Section 4(a)2)

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 refated notes appearing at the end of this Offering Memorandum. This discussion contains forward-looking statements
reffecting our current expectations that invalve risks and uncertainties. Actual resufrs 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 efsewhere in this Offering Memorandum.

Results of Operations

Circumstances which led to the performance of financial statements:
Eevenue
Revenue for fiscal vear 2020 was $34,638.12 compared to $397,107.534 in fiscal vear 2021.

All of the income in 2020 was generated from Bitcoin mining. That was discontinued in 2021, The focus in 2021 was consulting and selling
mining rigs. During 2021, Sazmining consulted with other mining companies. We stopped offering those consulting services by the end of
2021,

Cost of sales
Cost of Sales for fiscal year 2020 was $15,330.00 compared to $19,202.00 in fiscal year 2021.

There was an increase in the cost of sales, but the nominally low amount was for hosting fees, The hosting fee increase was based on the
vendors pricing and even though mining did not occur, the fee was still incurred.

Gross margins



Gross margins for fiscal vear 2020 were $19,308.12 compared to 3377,905.34 in fiscal year 2021.

The gain in gross marging from 2020 to 2021 was directly related to a change in business focus and a dramatic increase in revenue due to
Sazmining’s 2021 consulting services, while keeping the cost of sales basically the same.

Expenses
Total operating expenses for fiscal year 2020 were §115,870, compared to $359,316 in fiscal yvear 2021.

The large increase in expenses was due to a ramping up of the business and the heavy use of contractors. Contractors as a percentage of
total expenses were 41% in 2020 and 46% in 2021. Additionally, professional services (legal and accounting) as a percentage of total
expenses were 37% in 2020 and 33% in 2021, These two categories represented roughly 80% of the total expenses in both years.

Historical results and cash flows:

The Company is currently in the initial production stage and generating revenue, We are of the opinion the historical cash flows will not be
indicative of the revenue and cash flows expected for the future because while we have collected revenue for hardware sales our flagship
Facility revenue will occur in January 2023, Past cash was primarily generated through revenues from alternative services. Our goal s to
generate at least $1MM in revenue in 2023 from bitcoin mining operations.

Liquidity and Capital Resources

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

Az of JTanuary, 2022, the Company has capital resources available in the form of $195,000 cash on hand.

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

We believe the funds of this campaign are critical to our company operations. These funds are required to support payroll, marketing,
software.

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 necessary to the viability of the Company, Of the total funds that our Company has, 86% will
be made up of funds raised from the crowdfunding campaign, if it raises its maximum funding goal.

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

The Company plans on using the funds raised from the StartEngine to pay for payroll, marketing, and software until the Company can
ohtain additional financing. If the Company were only able to raise the minimum amount, the Company would use the cash on hand to pay
for all non-payroll needs. The Company would switch to a sweat equity compensation model for its employees. The Company's current
burn rate is roughly 5150,000 per month, of which about 50% is payroll-related. Switching to a sweat equity model would drop the
Company’s burn rate to approximately $30,000 per month. This would allow the Company to operate for about 6 months with the minimum
amount raised.

How long will vou be able to operate the company if vou raise vour maximum funding goal?

If the Company raises the maximum offering amount, we anticipate the Company will be able to operate for 8 months. This is based on a
current monthly burn rate of $150,000 for expenses related to pavrall, marketing, software.

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

Currently, the Company has contemplated additional future sources of capital including a Letter of Intent for maximum $10MM debt/equity
iprovided we acquire $1M to put in escrow), $25MM in project-based debt financing, and up to $150K in lines of credit (§71,700 already
confirmed).

Indebtedness

» Creditor: SBA EIDL Loan
Amount Owed: £3,700.00
Interest Rate: 3.75%
Maturity Date: May 09, 2050

# Creditor: Promissory Note - Andrew Szamosszegl
Amount Owed: %10,000.00
Interest Rate:; 8.0%
Maturity Date: July 01, 2023



Related Party Transactions

# MName of Entity: Andrew Szamosszegl
Relationship to Company: 20%+ Owner
Mature / amount of interest in the transaction: On July 1, 2021, the company entered into a Line of Credit promissory note with
Andrew Szamosszegl, one of the biggest shareholders.
Material Terms: The note bears an interest rate of 8% per annum and the note shall be due and payvable on July 1st, 2023. As of
December 31, 2021, the outstanding note is in the amount of $10,000,

Valuation

Pre-Money Valuation: 519,996, 38800
Valuation Details:

The Company has employed the following methodologies to reach its valuation: 1) Venture Capital, 2) Valuation Step Up, 3) Scorecard, and
4) Revenue Multiple multiple method.

L. Venture Capital Method
The Venture Capital method is the most widely recognized method of valuation for early stage companies. It also helps frame the company

as one that a VC might invest in if the company is pre-VC. It calculates the terminal value of the firm based on the revenues in the yvear the

company expects to be sold (VC focus on 5 vears) and then discounts that back by an IRR of 60% so that the investment will generate a 10X
returmn.

We are currently projecting revenues of $63.8MM within 5 vears. The VC mode] assumes the company will be sold in year 5.

We are assuming that over those 5 years, we will have the capacity to go from 1 facility to 12, 1 megawatt (MW) to 256 MW, 360 customers
to 85,000 customers, and 7 full-time emplovees (FTEs) to 169 FTEs. We have also made various assumptions about the price of Bitcion,
network difficulty, and hash rate improvements over tme.

The first terminal value is calculated by taking that projected revenue number, multiplying it by an assumed net profit margin percentage
(59% in this case), and then multiplyving that by an industry B/E ratio {10 in this case). The second terminal value used the revenue multiple
generated in the Revenue Multiple method and multiplies that by the projected revenue number. The average of those two numbers is
taken and then discounted back by an IRR of 60% over 5 vears to get the post-money valuation. The amount raised is subtracted from that
number to get the pre-money valuation.

This gave us a pre-money valuation of 330MM.
2. Valuation Step Up Method
The Valuation Step Up method uses the amount raised in the prior equity round and the percent that those shares are of the fully diluted

shares to get a post round valuation. That valuation is then multiplied by an average financing step up multiple based on industry proxy
deals.

Here, we used our May 5, 2021 Reg. D offering as our prior equity round. In this raise, we sold equity for a total of §1,010,017.

There are no share figures used in this calculation. The formula is: ((dollars raized in the prior round / the ownership % of that round) +
dollars raised in the prior round) * step up multiple = new pre-money valuation. We calculated the step up multiple using several publicized
step up rounds of other Bitcoin mining companies (Blockmatrix, Compute North, Genesis Digital Assets, and Blockware Mining) to get an
average step up multiple. We then discounted that multiple by the drop in Bitcoin price (55.67) to reflect a more current multiple (20/63).

This gave us a pre-money valuation of $26MM.
Reg. D Offering source: https:www.sec.gov/Archives/edgar/data/ 18965 18,0001 8965 182 1000001%s1FormDX0 L/primary_doc.xm|

3. The Scorecard Method

The Scorecard method breaks down the components of startups much like the topics in an investment pitch deck and then has subtopics for
each topic, The topic levels are weighted and sum to 100%. Each subtopic is scored based on the stage of the company. The subtopic
scorings add or subtract to each topic's weighted score. Each sub-factor contributes to the factor. The premise is that each factor

contributes to a decision about the strength of the company. The summary score is then multiplied by an industry average pre-money
valuation for a similar company at that stage.

The median pre-money valuation for startups in the space were 570 million, up 141% compared to $29 million across all VC deals. We then
multiplied this by (20068 which reflected the drop of the price of Bitcoin. This is how we estimated the valuation drops for Bitcoin-related
Ccompanies,

Source: https:/blockworks.co/news/report-ves-invested -33b-in-crypto-and-blockchain-startups-in-2021

The following topcis made up this valuation- a) Strength of Team, b) Size of Opportunity, ©) Strength of the Product, d) Competitive
Marketplace, ) Marketing/ Sales/ Partners, ) Meed for additional funding, and g) "Other” factors.

The indicators and values are as follows:; 00 - -1 -- -2 -—- -3+ 1 ++ 2 +++,
a) Strength of Team

=30% Experience



-Many vears of business experience: +
-Experience in this business sector: ++
-Experience as a CEQ: +++
-Experience as a COO, CFO, CTO: +4
-Experience as a product manager: +
-Experience in sales or technology: -
-Mo business experience: ---
=Willing to step aside, if necessary, for an experienced CEOQ:
-Unwilling ---
-Neutral O
=Willing +++
-Is the founder coachable?
-Not ---
-Yes: +++
-One competent player in place:
-Team identitied and on the sidelines: 4
=How complete is the management team?
-Entrepreneur only: -
-Competent team in place: +4++
by Size of Opportunity
-25% Size of the target market
-{Total sales):
=< 350 million: --
-3100 million: +
-= 3100 million: ++4
=Potential for revenues of target company in five years:
- < 320 million: --
-$20 to 350 million: +4
= 100 million (will require significant additional funding): -
r) Strength of the Product
-Strength of the Product and Intellectual Property 15%
=15 the product defined and developed?
-Not well define, still looking a prototypes: ---
-Well defined, prototype looks interesting: 0
-Good feedback from potential customers: ++
-Orders or early sales from customers; +++
-1z the product compelling te customers?
=This product is a vitamin pill; ---
-This product is a pain killer: ++
-This product is a pain killer with no side effects: +#4
=Can this product be duplicated by the others?
-Easily copied, no intellectual property; ---

-Duplication difficult: 0



-Product unique and protected by trade secrets; +4
=5olid patent protections: +++
i) Competitive Environment
-10% Strength of competitors in this marketplace
-Dominated by a single large player: --
-Dominated by several players: -
-Fractured, many small players: +4
=Strength of competitive products
-Competitive products are excellent; --
-Competitive products are weak: 444
o) Marketing/ Sales/ Partners
-Marketing/Sales/Partners 10%
-Sales channels, sales, and marketing partners haven't even discussed sales channels: ---
-Key beta testers identified and contacted: ++
-Channels secure, customers placed trial orders: +++
-No partners identified: --
=Koy partners in place: ++
f) Need for additional funding
-Need for additional rounds of funding 5%
-None: +++
-Another angel round: O
-Meed venture capital: --
g "Other” factors
-Other 5%
-Positive other factors: +4
=None: 0
-Negative other factors: --

Each of the weighting values are multiplied by each adjustment indicator. These are summed to get a company multiple. That multiple is
applied to an assumed pre-money valuation. We used the average here

Source: https://blockworks.co/report-ves-invested- 33b-in-crypto-and - blockchain-startups-in-202 1/
This gave us a pre-money valuation of $3295M.
4. The Revenue Multiple Method

a) The Revenue Multiple method creates an average market capitalization/revenue multiple from publicly traded proxy companies. This
multiple is then applied to the projected sales of the company. This gave us a pre-money valuation of $26MM.

The publicly traded proxy companies we looked at were Core Scientific, Inc, (OTCM:CORZ(), Greenidge Generation Holdings Inc.
(XMAS:GREE), Mawson Infrastructure Group Inc. (XNAS:MIGI, Stronghold Digital Mining, Inc. (XNAS:SDIG), Argo Blockchain PLC
(KMAS:ARBE), Bitfarms Lid. (XMAS:BITF), Digihost Technology Inc. (XNAS:DGHI), Iris Energy Lid. (XNAS:IREN), Cleanspark, Inc.
(XNAS:CLSK), Bit Digital, Inc. (XNAS:BTBT), HIVE Blockchain Technologies Ltd, (XTSX:HIVE), Hut 8 Mining Corp. (XNAS:HUT]), Riot
Platforms, Inc. (XNAS:RIOT), Applied Digital Corporation (XNAS:APLD), and Marathon Digital Holdings, Inc. (XNAS:MARA).

The workbook that we use has a live data feed so the numbers behind the multiples change constantly. Right now the average market
capitalization/rfevenue multiple would be 12.32. We reached the capitalization/ revenue multiple by sorting the market cap/revenue
multiple, throwing out the highest and lowest figures, and took an average of the remaining multiples.

We calculated our projected sales by examining the named revenue of the above publicly-traded proxy companies. These figures are stated
below:

Core Scientific, Inc. (OTCM:CORZ0Q) $£162,600,000. Greenidge Generation Holdings Inc. (XNAS:GREE) $29,400,000. Mawson Infrastructure
Group [nc. (KNAS MIGD $28,300,000. Stronghold Digital Mining, Inc. (XNAS:5DIG) $24,800,000. Argo Blockchain PLC (XNAS:ARBEK)
$11,800,000. Bitfarms Ltd, (XNAS:BITF) $33,300,000. Digihost Technology Inc. (XNAS:DGHI) $3,700,000, Iris Energy Ltd, (XNAS:IREN)
$12,400,000 CLEANSPARE, INC, (XNAS:CLSK) 526,200,000, Bit Digital, Inc. (XNAS:BTBT) §49,100,000. HIVE Blockchain Technologies Ltd,



(XTSX:HIVE) §29,600,000. Hut 8 Mining Corp. (XNAS:HUT) $31,700,000. Riot Platforms, Inc. (XNAS:RIOT) 346,300,000, Applied Digital
Corporation (XNAS:APLD) $8,500,000. Marathon Digital Holdings, Inc. (XNAS:MARA) $12,700,000.

Taking the above figures into account, we also estimated our 2023 mining revenue, rig deposits, full payment revenue, and hosting revenue
would be approximately $4,500,000,

b) We threw out the valuation results using the Kevin Learned and Simplified NPV methods because we thought they were too high ($42MM
and $3TMM), took an average of the four methodologies above and then discounted that again by -25% because of current market
conditions.

This gave us a pre-money valuation of $26MM.
Disclai

The Company set its valuation internally, without a formal-third party independent evaluation. The pre-money valuation has been
calculated on a fully diluted basis. In making this calculation, we have assumed:

(i) the Company has 1 class of stock (Common Stock); (i) all outstanding options, warrants, and other securities with a right to acquire
shares are not exercised; and (iii) any shares reserved for issuance under a stock plan are issued.

The pre-money valuation does not take into account any convertible securities currently outstanding. The Company currently has 3880, 100
in Convertible Notes outstanding. Please refer to the Company Securities section of the Offering Memorandum for further details regarding
current outstanding convertible securities which may affect vour ownership in the future,

Use of Proceeds

If we raise the Target Offering Amount of $14,99%9,50 we plan to use these proceeds as follows:

s SrartEngine Platform Fees
5. 5%

& StartEngine Services Fegs
94.5%
Fees for certain services provided by StartEngine

If we raise the over allotment amount of $1,234,989.40, we plan to use these proceeds as follows:

o SrartEngine Platform Fees
5. 5%

® Research & Developmeant
32.5%
We will use 32.5% of the funds raised for market and customer research, new product development and market testing.

o Warking Capital
62.0%
We will use 62% of the funds for working capital to cover expenses for the ongoing day-to-day operations of the Company.

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 29 (120 davs after
Fiscal Year End). Once posted, the annual report may be found on the Company’s website at https://www.sazmining.com,
(wiww sazmining. conyinvestors).

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;

(23 it has filed at least one (1) annual report pursuant to Begulation Crowdiunding and has fewer than three hundred (300) holders of record
and has total assets that do not exceed 5 10,000,000;

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

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

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



Updates

Updates on the status of this Offering may be found at: www startengine. cony'sazmining
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 Sazmining Inc.

[See attached]
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INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To the Board of Directors
Sazmining, Inc.
Bethesda, Maryland

We have reviewed the accompanying financial statements of Sazmining, Inc. (the "Company,”), which comprise
the balance sheet as of December 31, 2021 and December 31, 2020, and the related statement of operations,
statement of shareholders’ equity (deficit), and cash flows for the year ending December 31, 2021 and December
31, 2020, and the related notes to the financial statements. A review includes primarily applying analytical
procedures to management's financial data and making inguiries of company management. A review is
substantially less in scope than an audit, the objective of which Is the expression of an opinion regarding the
financial statements as a whole. Accordingly, we do not express such an opinion.

Management’'s Responsibility for the Financial Statements

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

Accountant’s Responsibility

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

Accountant’s Conclusion

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

%@Jﬁﬂqaart S

January 20, 2023
Los Angeles, California




SAZMINING INC.

BALANCE SHEET
(UNAUDITED)
As of December 31, 2021 2020
(USD 5 in Dollars)
ASSETS
Current Assets:
Cash & Cash Equivalents 5 60,030 § 39,476
Acccounts Receivable, net - 1,200
Total Current Assets 60,030 40,676
Property and Equipment, net 12,019 23,467
Intangible Assets 42,044 504
Total Assets 5 114,093 § 65,047

LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:

Credit Cards S 52,289 § 8,924
Current Portion of Loans and Notes 228 -
Accrued Interest 540 -
Total Current Liabilities 53,057 8,924
Promissory Notes and Loans 13,472 3,700
Total Liabilities 66,529 12,624

STOCKHOLDERS EQUITY

Common Stock 11 11
Additional Paid in Capital 319,640 251,436
Retained Earnings/{Accumulated Deficit) (272,087) (199,023)
Total Stockholders® Equity 47,564 52,423
Total Liabilities and Stockholders' Equity 5 114,093 5§ 65,047

See accompanying notes to financial statements.



SAZMINING INC.
STATEMENTS OF OPERATIONS

(UNAUDITED)

For Fiscal Year Ended December 31,

(USD & in Dollars)
Net Revenue
Cost of Goods Sold
Gross profit

Operating expenses
General and Administrative
Sales and Marketing
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 accompanying notes to financial statements.

2021 2020
397,107 34,638
19,202 15,330
377,905 19,308
317,060 113,713
42,256 2,157
359,316 115,870
18,590 (96,561)
540 -
91,113 2,153
(73,064) (98,714)
(73,064) $ (98,714)




SAZMINING INC.

STATEMENTS OF CHANGES IN STOCKHOLDERS” EQUITY

(UNAUDITED)

Comman 5tock Additional Paid In Retained earnings/ Total Shareholder
[in , SUS) Shares Amount Capital (Accwmulated Deficit) Eqjuity
Balance—December 31, 2019 1,000,000 % 10 5 100,267 5 (100,309) (32)
lssuance of Stock 53,285 1 149,479 149,4E0
Share-Based Compensation 1,689 1,689
Net incorme/[loss) 198,714] [98,714)
Balance—December 31, 2020 1,053,285 11 251,436 5 [190,023) 52,423
lssuance of Stock E1,592 1 60,363 60,363
Share-Based Corm pensation 7,342 7,842
Net incarme/[lass) 173,064) (73,064)
Balance—December 31, 2021 1,134,877 5 11 5 319,640 5 [272,087) 47,564

Lee accompanying rotes fo financial staotements.



SAZMINING INC.
STATEMENTS OF CAsH FLows

(UNAUDITED)

For Fiscal Year Ended December 31, 2021 2020
(USD S in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES
Met incame/(lass) (73,064) 5 [98,714)
Adjustments to reconcile net income to net cash provided/{used) by operating activities:
Depreciation of Property 11,448 5,724
Share-based Compensation 7,842 1,689
Changes in operating assets and liabilities:
Acccounts receivable, net 1,200 (1,200)
Credit Cards 43,364 1,434
Accrued Interest 40 -
Net cash provided/(used) by operating activities (8,670) (91,067)
CASH FLOW FROM INVESTING ACTIVITIES
Purchases of Cryptocurrencies (41,139) -
Sale of Cryptocurrencies 20,262
Net cash provided/{used) in investing activities (41,139) 20,262
CASH FLOW FROM FINANCING ACTIVITIES
Capital Contribution 60,363 149,480
Borrowing on Promissory Notes and Loans 10,000 -
Repayment of Promissory Notes and Loans (45,964)
Net cash provided/{used) by financing activities 70,363 103,516
Change in Cash 20,554 32,711
Cash—beginning of year 35,476 B, 765
Cash—end of year 60,030 5 39476
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the year for interest 5 -
Cash paid during the year for income taxes - 5 -
OTHER NONCASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES
Purchase of property and equipment not yet paid for - 5 -

Issuance of equity in return for note
Issuance of equity in return for accrued payroll and other liabilities

See occompanying notes to financial statements.



SAZMINING INC.
MNOTES TO FINANCIAL STATEMENTS

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

1. NATURE OF OPERATIONS

Sazmining Inc. was incorporated on May 3, 2018, in the state of Delaware. The financial statements of Sazmining 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 Bethesda, Maryland.

Sazmining is a sustainable Bitcoin mining platform for regular people. Sazmining connects investors to renewable energy
mining facilities in a simple, fully managed experience. Our vision is to transform how people relate to money and
energy. Enabling regular people to participate in mining ensures a bright future for Bitcoin. We aggregate customer
demand to reduce renewable energy and mining rig costs. Our platform pools customer capital to bulk order discounted
mining rigs and negotiate for low-cost, long-term renewable energy contracts.

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 United States GAAP requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates.

Cash and Cash Equivalents

Cash and cash eguivalents 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 depaosit
accounts, at times, may exceed federally insured limits. As of December 31, 2021, and December 31, 2020, the
Company's cash and cash equivalents 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.



SAZMINING INC.
MNOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31I 2021 AND DECEMBER 31, 2020

Property and Equipment

Property and equipment 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 is as
follows:

Category Useful Life
Mining Equipment 3- 5 years

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 requires discounting the
estimated future cash flows associated with the asset.

Intangible Assets

The Company capitalizes its cryptocurrencies. Indefinite-lived intangible assets are not amortized but are required to be
recognized and measured at their historical cost; impairment is recognized when their carrying amount exceeds fair
value.

Income Taxes

Sazmining 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



SAZMINING INC.
MNOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31I 2021 AND DECEMBER 31, 2020

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.

Concentration of Credit Risk
The Company maintains its cash with a major financial institution located in the United States of America which it

believes to be creditworthy. Balances are insured by the Federal Deposit Insurance Corporation up to $250,000, At
times, the Company may maintain balances in excess of the federally insured limits.

Revenue Recognition

The Company recognizes revenues in accordance with FASB ASC 606, revenue from contracts with customers, when
delivery of services is the sole performance obligation in its contracts with customers, The Company typically collects
payment upon sale and recognizes the revenue when the service has been performed and has fulfilled its sole
performance obligation.

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

1) ldentification 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.

2) Identification of performance obligations in the contract: performance obligations consist of a promised 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.

3] 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.

Sazmining earns revenue from three sources: ASIC deposits and sales, hosting fees, and share of bitcoin mining revenue.
Cost of sales
Costs of goods sold include the cost of the power of the facility and hosting fee.

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 542,256 and 52,157, which is included in sales and marketing
EXpenses.



SAZMINING INC.
MNOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31I 2021 AND DECEMBER 31, 2020

Stock-Based Compensation

The Company accounts for stock-based compensation to both employee and non-employees in accordance with ASC
718, Compensation — Stock Compensation.

Under the fair value recognition provisions of ASC 718, stock-based compensation cost is measured at the grant date
based on the fair value of the award and is recognized as expense ratably over the requisite service period, which is
generally the option vesting period. The Company uses the Black-Scholes option pricing model to determine the fair
value of stock options.

Fair Value of Financial Instruments

The carrying value of the Company’s financial instruments included in current assets and current liabilities (such as cash
and cash equivalents, restricted cash and cash equivalents, accounts receivable, accounts payable, and accrued
expenses approximate fair value due to the short-term nature of such instruments).

The inputs used to measure fair value are based on a hierarchy that prioritizes observable and unobservable inputs used
in valuation technigues. These levels, in order of highest to lowest priority, are described below:

Level 1—Quoted prices (unadjusted) in active markets that are accessible at the measurement date for identical assets
or habilities.

Level 2—Observable prices that are based on inputs not quoted on active markets but corroborated by market data.

Level 3—Unobservable inputs reflecting the Company's assumptions, consistent with reasonably available assumptions
made by other market participants, These valuations require significant judgment.

COVID-19

In March 2020, the outbreak and spread of the COVID-19 virus was classified as a global pandemic by the World Health
Organization. This widespread disease impacted the Company’s business operations, including its employees,
customers, vendors, and communities. The COVID-19 pandemic may continue to impact the Company's business
operations and financial operating results, and there is substantial uncertainty in the nature and degree of its continued
effects over time. The extent to which the pandemic impacts the business going forward will depend on numerous
evolving factors management cannot reliably predict, including the duration and scope of the pandemic; governmental,
business, and individuals' actions in response to the pandemic; and the impact on economic activity including the
possibility of recession or financial market instability. These factors may adversely impact consumer and business
spending on products as well as customers' ability to pay for products and services on an ongoing basis. This uncertainty
also affects management’s accounting estimates and assumptions, which could result in greater variability in a variety
of areas that depend on these estimates and assumptions, including investments, receivables, and forward-looking
Buidance.

Subsequent Events

The Company considers events or transactions that occur after the balance sheet 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 January 20, 2023, which is the date the financial
statements were issued.



SAZMINING INC.
MNOTES TO FINANCIAL STATEMENTS

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

Recently Issued and Adopted Accounting Pronouncements

FASB 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 12 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
guantitative requirements. The new standard for nonpublic entities will be effective for fiscal years beginning after
December 15, 2021, and interim periods within fiscal years beginning after December 15, 2022, and early application is
permitted. We are currently evaluating the effect that the updated standard will have on the financial statements and
related disclosures.

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

3. PROPERTY AND EQUIPMENT

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

As of Year Ended December 31, 2021 2020

Mining Equipment 5 31,591 S 31,591
Property and Equipment, at Cost 31,591 31,591
Accumulated depreciation (19,571) (8,124)
Property and Equipment, Net 5 12,019 5 23,467

Depreciation expense for property and equipment for the fiscal year ended December 31, 2021, and 2020 were in the
amount of 511,448 and 55,724, respectively.

4. INTANGIBLE ASSETS

As of December 31, 2021, and December 31, 2020, intangible asset consist of:

As of Year Ended December 31, 2021 2020
Cryptocurrencies (BTC, ETH) 5 42,044 5 904
Intangible assets, at cost 42,044 904
Accumulated amortization - -
Intangible assets, Net s 42,044 5 904

Cryptocurrencies are Indefinite-lived intangible assets, which are not amortized.

- 10 -



SAZMINING INC.
MNOTES TO FINANCIAL STATEMENTS

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

5. CAPITALIZATION AND EQUITY TRANSACTIONS

Common Stock

The Company is authorized to issue 10,000,000 shares of Common Stock with a par value of 50.00001. As of December
31, 2021, and December 31, 2020, 1,134,877 and 1,053,285 shares have been issued and are outstanding.

6. STOCK OPTIONS

On April 1, 2021, the Company issued stock option to purchase 59,132 shares of common stock to Lionchase Equity Inc.
Lionchase Equity, Inc. acquires the option to purchase up to 59,132 (roughly 5% of outstanding shares) at the purchase
price equal to 585.5 per share, 55,055,786 in total, The option vest proportionally at the closing of two years mezzanine
bridge loans, or other forms of project financing, aggregating up to $31,000,000, in connection with the financing of one
of the two Crypto-Mining Facilities. This option expires on April 1, 2023. No stock options were vested recorded until
December 31, 2021.

7. SHAREBASED COMPENSATION

During 2018, the Company authorized the Stock Option Plan (which may be referred to as the “Plan”). The Company
reserved 176,471 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.

Stock Options

The Company granted stock options. The stock options were valued using the Black-5choles pricing model with a range
of inputs indicated below:

As of Year Ended December 31, 2021
Expected life (years) 10.00
Risk-free interest rate 2.50%
Expected volatility 75%
Annual dividend yield 0%

The risk-free interest rate assumption for options granted is based upon observed interest rates on the United States
government securities appropriate for the expected term of the Company's employee stock options.

The expected term of employee stock options is calculated using the simplified method which takes into consideration
the contractual life and vesting terms of the options.

The Company determined the expected volatility assumption for options granted using the historical volatility of
comparable public company's Common Stock. The Company will continue to monitor peer companies and other relevant
factors used to measure expected volatility for future stock option grants, until such time that the Company’s commaon
stock has enough market history to use historical valatility.

-11 -



SAZMINING INC.
MNOTES TO FINANCIAL STATEMENTS

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

The dividend yield assumption for options granted is based on the Company's history and expectation of dividend
payouts. The Company has never declared or paid any cash dividends on its common stock, and the Company does not
anticipate paying any cash dividends in the foreseeable future.

Management estimated the fair value of common stock based on recent sales to third parties. Forfeitures are recognized

as incurred.

A summary of the Company's stock options activity and related information is as follows:

Weighted Weighted Average

Number of Awards Average Exercise Contract Term
Outstanding at December 31, 2019 6,764 S 0.10 -
Granted -
Exercised -
Expired/Cancelled - -
Outstanding at December 31, 2020 6,764 & 0.10 10.66
Exercisable Options at December 31, 2020 13,754 & 0.10 10.66
Granted 71,851 5 -
Exercised - 5 -
Expired/Cancelled - 5 -
Outstanding at December 31, 2021 78615 5 0.10 9.66
Exercisable Options at December 31, 2021 61,851 S 0.10 9.66

Stock option expense for the years ended December 31, 2021, and December 31, 2020, was 57,842 and 51,689,

respectively.

8. DEBT

Promissory Notes & Loans

During the years presented, the Company entered into promissory notes & loans agreements. The details of the
Company's loans, notes, and the terms are as follows:

R thie Vear Ended Decembier 731 Fair thie Wear Ended Deceimiber 1020
Frircigal Irbanink Ezrrame ing Miluriy el e Lurrenl Bon-Cemrant Tofal Imteras! Aptraad Corrant Hon-{ur=eni Todal
|Duist Instrument Rama Aaregian ln_t P riadd fune Eupeie mierEsl Paition BT indelite-dreig | Faperse  imere@ Foortian Forpas e e e
SRA DI, Lzan 4 T0S LTSN SIRII  SRI050 15 rr] I 1 i 1472 5 19| 5 B 5 an & . 5 170 5 1,7
Framimory Kaie - hadees Sremcsaegl 6 10,000 RLOAS TSI TR any L - % 130 5 10,401 | & . 5
LI 58 5 BiD 5 Fr ] 134Tr & 14330 | & 50 & 30 5 « & ATa0 § 3,758

The summary of the future maturities is as follows:

Az of Year Ended December 31, 2021

2022 4 13E
2023 10228
2024 11E
2025 118
2026 228
Thereafter 2,060
Tatal 5 13,700

-12 -



SAZMINING INC.
MNOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31I 2021 AND DECEMBER 31, 2020

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

Net Operating Loss 5 (21,213) S (28,874)
Valuation Allowance 21,213 28,874
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 5 (88,944) 5 (67,730)
Valuation Allowance 88,944 &67.730
Total Deferred Tax Asset 5 - 5 -

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 federal and state net deferred tax
assets, and, as a result, full valuation allowance has been set against its net deferred tax assets as of December 31, 2021,
and December 31, 2020, The amount of the deferred tax asset to be realized could be adjusted if estimates of future
taxable income during the carryforward period are reduced or increased.

For the fiscal year ending December 31, 2021, the Company had federal cumulative net operating loss ("NOL")
carryforwards of 563,857, and the Company had state net operating loss (“NOL") carryforwards of approximately
525,087, Utilization of some of the federal and state NOL carryforwards to reduce future income taxes will depend on
the Company’'s ability to generate sufficient taxable income prior to the expiration of the carryforwards. The federal net
operating loss carryforward is subject to an 80% limitation on taxable income, does not expire, and will carry on
indefinitely.

The Company recognizes the impact of a tax position in the financial statements if that position is more likely than not
to be sustained on a tax return upon examination by the relevant taxing authority, based on the technical merits of the
position. As of December 31, 2021, and December 31, 2020, the Company had no unrecognized tax benefits.

The Company recognizes interest and penalties related to income tax matters in income tax expense. As of
December 31, 2021, and December 31, 2020, the Company had no accrued interest and penalties related to uncertain
tax positions.

10. RELATED PARTY
OnJuly 1, 2021, the company entered into a Line of Credit promissory note with Andrew Szamosszegi, one of the biggest

shareholders. The note bears an interest rate of 8% per annum and the note shall be due and payable on July 1%, 2023.
As of December 31, 2021, the outstanding note is in the amount of 510,000,
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SAZMINING INC.
MNOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31I 2021 AND DECEMBER 31, 2020

11. COMMITMENTS AND CONTINGENCIES

Contingencies

The Campany’'s operations are subject to a variety of local and state regulation. Failure to comply with one or more of
those r