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Ocean data is the final frontier
of the Earth's information age

Holes in the Global Earth
Observation Satellite Network
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climate and defense predictions
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HyperKelp delivers ocean data
as a service by deploying
sensor-agnostic, hosted payload
platforms for maritime

awareness

The Kelp Smart Buoy (K5B) A-Class

The Standard K58 is bullt ta host any payload at sea, and guarantes dats
delivery from any point on the Earth's surface. Each KSB leatures a rugged solar
array that generates power for indefinite operations fram 70°M to 70°5, A
minimum of 48 Watt-Houwrs of energy per day is budgeted exclusively foe
payload use, and a variety of enboard communications pathways - including
tians, LoRa, 4G Cefl, and WIF - snsure maximum passibbe
bandwidth for data and system access in any deployment situation, Costas Soler,
Hyperkelp's CTO, likens it Lo a pickup truck far the acean” because of its ability
be host ather third-party payload sensers [131.

satellite commul

With a eombined 58,000 hours at sea {and counting)
Fleet of K585 have delivered over 4,2 million measurements from over 57 sensor
payloads 1], These range from complete weather stations for NOAA, to
harometers that captured the 2022 Tonga eruption fram 5,300 miles away, and
hydrephones for tracking overhead jets.
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11, The salar charging array
onboard batteries charged year-round in most lacations (35, For aperations in
extrame northern or southern latitudes, Kelp-0%'s versatile power management
software can theottle communications and payload power consumption te survive
even Arctic and Antarctic winters,

KSBs are a turnkey system that can be deployed by hand off the side of a ship. At
35 inches in diameter, they can be deployed by a single person. For complex
payioads, K58s can be rapidly tailored to fit most mission needs.
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The Kelp Smart Bucy (K5E) M-Class

Built for any deployment scenario, the KSB M-Class delivers

the standard KSB inan A-Size sonobuoy form factor. Compatibhe with aircraft,
underwater vehicles (UUY), d aerial vehicles (UAV), boats,

and submarine deployments, the M-Class bull is already familiar to the US

all core features of

Military senabuay deplayment network. Deployving the KSE M-class o thes
metwark will allow far a rapid leap in oceanic data resolution.

The K58 M-Class emplays low-SWaP measurement and signatuse intelligence
(MASINT), signals intalligenice (SIGINT), and elnctranic warfare (EW) paylaads to
any cantested envirenment

KSB M-Class has been used to deplay acoustic payloads, as well as computer

visian payloads Lo extrsct signals of s5ify the souece vehicles In

rest, and

w. Ingights, raw data, and system health metric
mes dashby win onboard WIF, 4G Cell, LoRa, and/for 5

M-Class & outfitted with a lightwaight Lithium Polymer battery which
‘Watt-Heurs of anergy storage. Expansions are alse available, including increased
storage capacity, solar charging arrays, and wired pawer saurces for
demonstration purpases.

The customizable OlooS Doshboord delivers persistent data from the KS8 buoy
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Ocean Data as a Service (0Daa5) Dashboard
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MNOAA SBIR Phase | and Phase Il Grants
TechStars Space Accelerator $120k Pre-Seed investment
Samuel Lawrence Foundation: 510,000 grant
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Graeme has o PAD in Ocean Engineering/Al and Acoustics and 30 years of
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HyperKelp is on a path toward
becoming the ocean’s decisive
data company
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USE OF FUNDS

50% to hire signal
processing/data engineer, 30%
to acquire inventory, 20%
general operational cost
including partial coverage of
officer salaries.

Use of funds
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RISKS & DISCL

Risks and disclosures that are
specific to our business and its
financial condition.

Fy risk are s

dition. The Company s st

mpanies in the scanamy, are oxpas

Risks Related to the Company and our Business
Our financiols wers prepared on @ “going concern” basls.
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Even if we do,

Voting control is in the honds of a few shareholders including members of

management.




VAN CONATGN ¥ CONCENIFALED 1 I8 NATAS 4 1NE LOMEANY 5 LELE A0 LIFECLOn
Graeme Aae, CTO and Director, Costas Soher, 3nd Swift Engineering wha

ivaly hald i ly 94% of the ding shares of comman stock
of the Campany. Subject ta any fiduciary duties owed to owners or investors
under Delaware faw, Lhe above named afficers and directars may be sbie ta
exercise significant influence an matters requiring awner approval, mcluding the
whection of directors, approval of significant company transactions, and will have
unfettesed control over the Company's management and policies, Yau may have
interects and views that are different from our management. For example,
managesent may support propasals and actiens with which you may disagree
with, The concentration of cwnership could delay or prevent a changs in control
of the Campany ar otharwise discourage a potential acquirer from attempting to
obtain control of the Company, which in could reduce the price patential
investars are willing ta pay for the Company. In addition, the above named officer
and directors could use their voting influence to maintain the Company's existing
management, delay or pravent changes in contral of the Company, or support of
reject other management and board propasals that are subject to owner
approval.

The Campany i Hack o eyb k
Az an i based business, we may be to hackers who may access
the data of our mvestors or our customers. Furthes, amy significant disruption in

service of in its computer I redisce th i of sur products

and result n a loss of investors and customers interested in using our products,
Furthes, we rely an cloud providers to provide back-up for some of sur data, Any
disruptions of services or cyber attacks either on our techralogy provider or on
our systams could harm our reputation and materially negativaly impsct cur
financial candition and business,

The Compeny depends an key p i
personnel,

The Company's fiture success depands on the afforts of a small number of key
personnel. In addition, due to its limited financial resources and the soecialized
experlise required, it may not be able bo recruil the individuals needed Tor its
bissiness needs. There can be no assurance that the Company will be successful in
attracting and retaining the personnel the Company requires to aperate and be
Innavativie,

oper ¥ ltiple very
large, weil- A di . New entrants
fa the market, g actions, or in market dynamics
could adversely impact us.

The level of competition in the marine data industry s high, with multiple
exceptianally Large, well-capitalized competitors halding a majority share of the
markat. Currently, we are net aware of any direct compatitors of the Company
abla to offer cur main technological offering. Nonetheless, many of the
companies in the maring date industry have longer oparating histories, larger
custamer bases, significantly greater financial, technalogical, sales, marketing,
and pther resources than we do. Al any paint, these companies may decide to
devate their reaturces ta creating & competing technalogy salution which will
impact our abilily Lo maintain or gain market share in this industry. Further, such
conpanies will be able to respond more quickly than we can to new o changing
opportunities, technologies, standards, or client requirements, mare queckly
dovelop new products or devats greater resaurces bo the promeatian and salé of
their products and services than we can. Likewise, their greater capabélities in
these areas may enable them to better withstand periodic downturns in the
marine data indusiry and compele more effectively an the basis of price and
preduction. In addition, new companies may enter the markets in which we
compete, lurther increasing competition.

‘We befive that our ability to compete successfully depends on 2 number of
factors, including the type and quality of our products and the strangth of aur
brand names, as well as many factors beyend our contred, We may not be able te.
compete successfully against current or future competitors, and increased
competition may result in price reductions, reduced profit margins, loss of market
share and an mabifity to gs L h flows that icient to maintain or
espand the development and marketing of rew products, any of which wauld
adversely impact our results of aperations and financial condition.

The cfiting fos in the do

similar or anhance existing servieos.

Other competitors that have significant funding may be able to cross sell
products and services to its customers. If o larger, better funded company
markets or creates a comparable service al s lower price point or with beller
features, the Company could be negatively impacted

1F we do not respond upgrede our herdware,
aeftiars and technology systems, our growth prospects and results of
operations could be adversely affected.

Ta remain compeditive, we mist cantinue Lo enhance and improve the
functionality and features of our technology infrastructure, As a result, we will
newd to continue b improve and expend our hardware and relnted soltware

may graater lavels of spending than we
have experienced in the past. Withaut such improvements, aur operaticns might
suffer from unanticipated system disruptions, slaw apglicati o

unreliable service levels, any of which could negatively affect our reputation and
ability to attract and retain customers and employess. Furthermare, in order to
continue to sttract and retain new customers, we are likely to incur expenses in
connection with continuously updating and Improving our hardware mnd the
ODaa% user Interface and sxperiencs, We may face significant delays in
introducing new sarvices, preducts and enhancements. H sampatitars intreduce
rew products and services using new Lechnalogies or if new industry standards
and practices emerge, aur existing hardware, saftware and cur propristary
technology and systems may become obsolede or less competitive, and aur
business may be harmed. In addition, the expansion and Impravement of our
systems and infrastructure may require us to commit substantial finascial,
operational and technical ressurces, with e assurance that eur buskhess will
Improve.

IF the Campany securea Defense

our wld be mpoctsd.

As part of its business plans, the Company intends to secure gavernment
comtracts for the sale of our products and services. A cantract with the
Department of Defense represents a significant amount of our projected revenue
In our future aperations, especially in the early stages of sur operations. If we are
unabda to sacuns such a contract, our ability to carry cur goals will be
substantially impacted and may be in doubt.

IF the Campony prctoct; smakbay and, if Fore i
tntilh property rights, ite ability to develop ond el o
will be adversely

The Company's success, in large part, deperds on its abllity to protect and
maintain tha preprietary nature of its products, The Cempany must prosecute
and mainitain its wxisting patent and obtain new patents. Some of the Company's
prog yi ion may nat bo and therp can e no assurance
that athers will not utilize similar or superior solutions to campete with the
Company. The Company cannol guarantee that it wiil develop progrietary
presducts that are patentabile, and that, if ssued, any patent will give
eompetitive advantage o that such patant will not be challenged by third parties.
The process of abtalning patents can be time consuming with no certainty of
SUCCESS, A5 A patent may nat issue oo may nat have suificient scope or strength to
protect the intallectual progesty it was intended to protect. The Company cannot
assura yau that its means of protecting its proprimtary rights will suffice or that
others will nat & develop it or design arcund
patents or other intellectual property rights isaued to the Campany. Even if a




PATENG IS 15580, 1 OCES NOT GUATARLES TRAE 1L 15 VAN 5F ENTarCesns. Ny patents
that the Company or its Feensors have obtained or obtain in the [uture may be
challenged, invalidated, or unenforceable. 1T necessary, the Caepany will initiate
actinns to pratect its intellectual praperty, which can be costly and time
consuming,

T busness podel i dependant an national and intesnational economee
conditions. Adverse national and international econamic conditions may reduce
the future interest of cur target customers, which would negatively impact our
revenues and pessibly our ability i iens, These 1 lans may
be significant and could impact awr ability to operate cur busingss.

IF the Company cannot raise sufficient funds, it will nat succeed.

Hyperkelp is seeking o raise up to $400,000 in this offering, and may clase an
any investments that are made after resching its target of $25,000. Even if the
maximum amount is raised, the Company it likely to need additional funds in the
Future in order to grow, and If It canaot rasse those funds for whatever reasan,
including reasan relating te the Company Itself ar to the braader sconamy, it
may rot survive. IFthe Company manages to raise only the minimum amount of
funds saught, it will hawe ta find cther saurces of funding for same of the plans
outlined in *Use of Proceeds.”

Risks Related to the Securities and the Offering

Any voluation at this stege s difficult to aaress.

The valuation for the offering was established by the Company, Unlike listed
companies that are valued publicly through market -driven stock prices, the

waluation of private campanies, especially startups, is difficult to assess and you
iy risk averpaying far your investment,

There is no assurance that a purchaser will realize a return an its investment or
that it will not lose its entire investment. For this reason, each purchaser should
read Lhe Farm C and all Exhibits casefully and should consull with ils ovwn
atterney and business adviser prior o making any investment decision.

This affering invelves “raliing clasings,” which may mean that earlier investors

may thet fater have,

We may conduct closings an funds tendered in the affering at any time. At that
peint, investars whose subscription agreements have been accepted will become
our beneficial notehalders. We may file amendments to cur Form C reflecting
material changes and imvestors whose subseriptions have not yet been accepled
wll have the berefit of that additional information. These investors may
withdraw thelr subscriptions and get their money back. Imvestors whese
subscriptions have already been accepted, however, will already be our beneficial
notehalders and will have na such right.

This investment is iliquid.

There is ne currently sstablished market for resslling these securitass. 1 you
declde that you want to resefl these securlties in the future, you may not be able
ta find a buyer,

Our manegement has diseretion a3 to the use of procoeds.

Tha et proceads fram this offaring will b used far the purposes descrited under
"Use of Proceeds.” The Company reserves Lhe right to use the funds obtained
from this offering for sther similar purposes not presently contemalated which it
deems ta be in the best interests of the Compary and Its Investors In arder to

el hanged . As a result of the faregaing, the
success of the Company will be substantially dependent wpon the discretion and
judgment of managemant with respect to application and allacation of the net
procesds of this oifering, Investors will be antristing their funds 1o the
Campany's management; upon whase judgment and discretian the investers
st dopend,

Tha veoe of your i be diluted i the Compeny & dditional

o shares of fts capitol stock,

options,

The SAFE notes in this offering will conwart at a conversion grice based on the par
shars price af the Comaany in the future, ar a capped valuation relative to the
number of outstanding shares, As wa issue more shares, this may result in the
reduction in the value of the shares that yau may receive Lpan canversion of the
SAFE notes.

The non-vating stock into which the notes will convert has nat yet been
authorized by the board of divectors.

The SAFE notes in this offering will canvert inta shares of nan-voting stock. The
SAFE notes provide that the shares can be either prafered or common depending
on the type af security that is sold in a subsequent financing. Those shares have
net yet been authorized uader the Company's certificate of incorporation, and
there are insufficient shares available to convert the SAFE nates inta tha
Compary's gdsting capital stock, Should the Company fail to authorize the nan-
wating stock inta which the notes convert, investors may not receive the equity
interests to which thiy would be entitled.

wehiche.

Changas to the securities laws that went into effect March 15, 2029, permit us to
use A “special purpase vehicke® ar *SEVY in this offering, That means that you will
inwvest in Hyparkelp CF SPV, LLC, becoming a membar of the SBY, and that
imvestment purchases our SAFE nates. A condition to using an 5PV is that the
SRV passes on Lhe same ecanomic and governance rights thal are set out in Lthe
SAFE nates. However, it may nat always be possible ta replicate thass rights.
exactly, because the SPV is an LLC formed under Delawars law, as oppesed 1o 5
Dielaware corparation, This sort of arrangement has rot been used for mvesting
befors, and there may be unfaresean risks and complications, You will asa be
redying oa us, as the Manager of the SPY, ta make sure the SPY comglies with
Delawara law and functions in accardance with securitios law. The structura of
the 5PV is explained further in “Securities Being Offered™. The SPV will terminate
and distribute the securities it holds to you, so that you may hold them directiy,
in certain circumstances. Again, this has not been done before, so there may be
delays, complications and unexpected risks in that precess.

The fe Lectic siafan "

dispules be resolved In stale or federal courts In the State of Deloware,
regareloss of convenience or cost fo you, the investar,

I arder Lo nvest in this affering, investoes ta resolve disputes arising
under the subscription agreement in state or federal courts located in the State of
Dielaware, for the purpese of any suit, sction or other proceeding arising aul of o
based upan the agreement, including thase refated federal securities laws,
Sectian 22 of the Securities Act creates concurrant jurisdiction for fedaral and
state courts over all sults brouaht to enforce any duty or Babllity created by the
Securities Act or the rubes and regulations thereunder, We believa that the
wxchusive Farum provision applies 1o claims arising under the Securities Act, but
there is uncertainly as to whether 2 court would enforce such a provision in thas
context. Investars will not be deemed ta have waived the Campany's compliance
with the federal securities laws and the rules and regulations thereunder. This
Forum selection pravision may limit year sbidity to obtain s favarable judicial
forum for disputes with us,  Alternatively, if a court were to find the provision
Inapplicable te, or unenforceable In an action, we may Incur additional costs
associated with resalving such matters in ather jurisdictions, which ceuld
adwersely affect aur businass, fi ial condition ar results of i




Investars in this Offering may nat be entitled to a jury trial with respect to
claims arising the it fich could result in less

favarable outcomes to the plaintiffls) in any action under the agreement.

vestors 5 Offeriog will be bound by the subscriplion agresment, which
incledes a provision under which investors waive the right te a jury trial of any
claim thoy may have against the Company arising cut of of refating ta the
agresment, including any claims made under tha federal securities Livs. By

ng the agresment, tha investar warrants that the investor has reviswed this
wisiver with his or her legal counsel, and knowingly and valuntarily waives the
irvestor's jury trial rights lollowing consuftation with the investor's begal counsel.

=i

If wie appased a jury trial demand based on the waiver, 8 cowrt would determine

whether the waiver was enforceabide based on the facts and circumstances of that
case i accordance with the applicable state and federal &
the enfarceatil al pre-dispute jury trial waiver in cannoction wi
claims arising under the federal securities laws hias not bean finally adjudicated
by & Federal court, Howewer, we belivve that a contractual pre-dispute fury
waiver pravision is generally enforcenble, including under the laws of the State of
Dedaware, which governs the agreement. In determining whethes to s

w, Ta our nowledge,

v af a contrac!

o

ctual pre-dispute jury Lrisl waiver provision, courts will generally o
whether the visibility of the jury trial waiver pravision within the agreemen
sufficiently peaminent such that a party knowingly, mtelligently and voluntar
waivad the al. Wo beliove that this |s the case with respec
Yuu should consult legal counsel regarding the jury
the subscry

st

cription agreemen

waitver provision befare entering N agresment,

1f you bring a claim against the Company in connection with mattars arising
under the agreement, including chaims under 1he federal securities laws, you may
jury trial with respect to thase claims, which may have the
effect of limiting and discouraging lawsuils against the Compary: If a Lawsuit is
brought against the Company under the agreement, it may be heard only by a
icable trial court, which would be conducted accarding
ta different civil procedures and may result in differsnt cutcomes than a trial by
Jury would have had, including results that could b less favorable to the
Plaintiff(s) in such an actin

Maverthelass, if the jury trial waiver provigion is nat permitted by applicatle law,
an action could proceed under the terms the agreement with No
condition, stipulation or provision of the subseriplion agreement serves a3 a
wiaiver by any holder of the Company’s securities, or by the Company, of
complionce with any substantive provision ol the federal secur
rules and regulations promulgated under these laws.

fury tri

3 haws and the

in addition, If the SAFE notes ar
to all the sams can
notes ar to the transforor wi

wransterred, the transteree s requined to agree
ns and restrictions apphicable to the SAFE

th regard to awnorship of the SAFE notes, that wers
in effect immediately price Lo the transfer of the SAFE nates, inclisding bul not
limited to the subscription agreement.

*




