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

CineLogic Lrd.
700 Northside Drive, Suite A7-1550
Atlanta , GA 30318
http:/fcinelogic. pro/

Up to 51,234,999.50 in Common Stock at $1.50
Minimum Target Amount: $9,999.00

A crowdfunding investment involves risk. You should not invest any funds in this offering unless vou can afford to lose your entire
investment,

In making an investment decision, investors must rely on their own examination of the issuer and the terms of the offering, including
the merits and risks involved, These securities have not been recommended or approved by any federal or state securities commission or
regulatory authority. Furthermore, these authorities have not passed upon the accuracy or adequacy of this document,

The U.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 U5, Securities and Exchange Commission has not made
an independent determination that these securities are exempt from registration.



Company:

Company: CineLogic Lid.

Address: 1700 Northside Drive, Suite AT-1550, Atlanta , GA 30318
State of Incorporation: DE

Date Incorporated: May 20, 2022

Terms:
Equity

Offering Minimum: $9,9%9.00 | 6,666 shares of Commaon Stock
Offering Maximum: 51,234 99950 | 813 533 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $1.50

Minimum Investment Amount (per investor): $24%.00

Maximum Number of Shares Offered subject to adiustment for bonus shares. See Bonus info befow.
Voting Rights of Securities Sold in this Offering

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 attorney, with the power to act alone and with full power of substitution, to, consistent with this
instrument and on behalf of the Subscriber, (i) vote all Securities, (i) give and receive notices and communications, (iii) execute any
instrument or document that the CEO determines is necessary or appropriate in the exercise of its authority under this instrument, and
(iv) take all actions necessary or appropriate in the judgment of the CEO for the accomplishment of the foregoing, The proxy and power
granted by the Subscriber pursuant to this Section are coupled with an interest. Such proxy and power will be irrevocable. The proxy and
power, 50 long as the Subscriber is an individual, will survive the death, incompetency and disability of the Subscriber and, so long as the
Subscriber is an entity, will survive the merger or reorganization of the Subscriber or any other entity holding the Securities. However,
the Proxy will terminate upon the closing of a firm-commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act of 1933 covering the offer and sale of Commaon Stock or the effectiveness of a registration statement
under the Securities Exchange Act of 1934 covering the Common Stock.

Investment Incentives and Bonuses®
Time Based Perks:
1. 15% within the first 72 hours
2. 10% within the first week
3. 5% within the second week
Amount-Based:
$250 - The Big Fan
Please select a one-of-a-kind CineLogic T-shirt.
£1,000 - The Associate Producer
Exclusive insider access via digital Behind the Scenes while filming, along with a digital copy of our first feature,
$2,000 - The Screenwriter
We will review your screenplay and provide consulting, as it relates to our innovations. Warks very well for action scripts.
37,500 - The Insider
Spend time with us as an extra on set and make it into a guaranteed scene in the final movie.
£15,000 - The Apprentice

Get an inside view into the technology through first-hand experience at CineLogic Academy. During vour apprenticeship, vou'll be
trained by Hollywood veterans and be in the running to join our team. Includes access to digital content on how to be a designer in this
universe, Certification provided,

$30,000 - The Innovator

We are looking for team members to train and join our team. You will be engaged in production through a complete CineLogic movie
process. Once you pass a basic competency test, vou will be placed at the top of our list for consideration to join us. Includes credit on
film.

230,000 - The Actor - 5% bonus shares

Get some real screen time in our first movie! Work on set with us as a featured plaver. You will go through wardrobe, hair and make up,
plus a VIP lunch with kev producers and actors. Includes bonus shares, hotel and airfare.

£100,000 - The Action Hero - 5% bonus shares



Let us produce a full action sequence, with you as a star or perhaps a loved one? Do vour own stunts or have us fill those spots for vou.
This package includes proper training, bonus shares, hotel and airfare.

*In arder to receive perks from an investment, one must submit a single investiment in the same affering that meets the minimum perk
reguirement. Bonus shares from perks will not be granted if an investor submits multiple investments that, when combined, meet the
perk requirement. All perks accur when the offering is completed.

*Investors will recefve the highest single bonus they are efigible for among all bonuses based on the amount invested or time of offering
elapsed (if any). Eligible investors will also receive the Owner'’s Bonus in addition to the aforementioned bonus,

The 10¢% StartEngine Owners' Bonus

CineLogic, Ltd. will offer 10% additional bonus shares for all investments that are committed by investors that are eligible for the
StartEngine Crowdfunding Inc. OWNer's bonus.

This means eligible StartEngine sharcholders will receive a 10% bonus for any shares they purchase in thizs offering. For example, if vou
bury 100 shares of Common Stock at 51.50 / share, yvou will receive 110 shares of Common Stock, meaning vou'll own 110 shares for 3150,
Fractional shares will not be distributed and share bonuses will be determined by rounding down to the nearest whole share.

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

The Company and its Business

Company Overview

CineLogic, Ltd. ("CineLogic™ or the "Company”) is a team of action-film specialists, including award-winning writers, directors,
stuntmen, cinematographers, editors, visual-effects artists, software engineers, and a patent attorney, Our list of over 300 feature film
credits (accumulated before we formed CineLogic Ltd.) includes some of the most profitable hits of all time. Through the course of those
many movies, we've developed a suite of 4 disruptive innovations, that we call “Cinelogic™. The Company was formed to take full
advantage of those innovations.

We're hoping to make mega-budget action movies, at a discounted price, and sell them to the industry's “big 9" studios/distributors
(Apple TV+, Amazon Prime Video, Disney, Fox, Netflix, Paramount, Sony/Columbia, Universal, and Warner). And, in time, we are
planning to franchise that business model to others, whom we train.

CineLogic, Lid. was incorporated on May 20, 2022, az a domestic C-corporation under the laws of the state of Delaware.
Competitors and Industry

Industry

Because our technology and production processes are novel innovations that apply to the existing film and television industries, it is
difficult to place our company and business model into an existing industry. However, we foresee our products and services initially
benefiting mainly feature films and major studio releases.

With both worldwide competition and feature film production costs increasing, major content producers will be searching for methods
to lower costs in order to achieve ever-dwindling opportunities to generate profit.

For example, Tencent Video and iQivi dominate China's fast-growing online video streaming market, benefiting from a new generation
of customers who are willing to pay to watch movies online.

https www.sempocomyctechsarticle/2 1378 F0chinas -consumers-are-paying-watch-movies-online-foreign-streaming-giants-are

All this while average global online content consumption doubled in 2020 from an average of 3 hours per day to 6 hours per day. So there
are more screens, playing more content than ever before,

fttps:www. forbes. com/sites folinkoetsier 2020009 26/ global-online-content-consumption-doubled-in- 20260 7sh=39805 1 b8 2fde

We believe our business can feed them all, and our technologies allow alternate versions of our big-budget movies to be produced, at
almost no additional cost, So, overseas markets can see their favorite big-budget “American™ action movies, but starring their own
country’s favorite actors, speaking their own language. Big-budget American action movies already do fine overseas, but we helieve
they'll do far, far better, when custom tailored with each market's favorite stars. Additional sources for this information can be found
helow.

httpsowww hollvwoodreporter. comyybusiness/business-news hollvwood- production-costs- 2021 1 253490 151 5- 1 234951 5157
httpsadeadline. comy 202206 top-gun-maverick-crosses- I -billion-worldwide - box-office - tom-crudse-paramount - 1 235032 1867
fttps:www.chsnews. comypictures bigeest-movie-flops-box-office-bombs 1 37

fttpsAwvw wrapbook, comybloginew-fifm-technology

Additionally, global entertainment revenues increased 10.4% from an estimated USD $2.12 trillion in 2020 to USD §2.34 trillion in 2021,
And this followed a brief pandemic-related 2.3% decline in 2020.

The Video Streaming Industry reached $72.2 billion in 2021. Projected $115 hillion by 2026



June 2022 US Box Office was up 141% over 2021.
The Summer 2022 domestic box office grossed over $3.4 billion.

The number of people streaming video-on-demand (VoD) content on smartphones jumped from 23% in 2019 to 30% in 2020, and that
growth shows no sign of slowing. In the sports sector alone, revenue is expected to reach 385 billion by 2024,

Sonrces:

Attps:investingnews.com/global-entertainment-media-revenues-surge-to-2-3-trillfon - virtual- reality-sees-36-growth-as-gaming-and-
esports-are-on-pace-to-bhecome-a-324-billfon-business-pwe/

hrtpszswww. statista. comystatistics 257 749 value -of- the-global-ontertainment -and-media-markets
httpswww. statista.comysoutlook/dmo-digital-mediavideo-on-demand/video-streaming-svod-worldwide
fttps:www.statista.comsoutlook dmo/digital-mediavideo-on-demand video-streaming-svod-united-states
https:moneyinc.conystreaming-services,

Rttpswww forbes. comygites dbloom 2022062 1/ us-streaming-video-market-tops - 29-billion - but-plenty-of-challenges-remain/?
sh=2F8ebiic3dala

htips:en sensortower. comyrs 351 -RWH-3 13 dmages state-of-streaming-apps. pdld
hitpsowww boxolficemolo.comySeasonsummer 20227

httpswww lorbes. comysites/scottmendelsons 202 20824/ movies-summer-box-office-top-gun-minions-jurassic-marvel-elvis-
fightyear/Psh=72a 1l ef6d84

https:rcallider.com/summer-2022-box-office-numbers-top-gun-mavericky
fttps:wwwi.deloitte.com/usendnsightsindustnytechnologyfuture-of-the-movie-industry. itm{
httpszdwww. uncsa.edu/news 202200 10-film-business-in- 2022 aspx

Attpswww forbes. comysites/petercsathy/ 20200209 vontent-ownership-is-king-thats-why-movie-tv--music-fibraries-are-fn-such-
high-demand/Psh=1lea858e51ed

hitpsinews. uodenver.eduwhow-supply-and-demand-could-help-filmmakers-in-the-time-of -coronavirus”
httpsAwww.stalista.comAopics/ 798 7 premium-video-on-demand’

fttps:www. zype. comyendiogthe- nise-of-video-on-demand

Attpswww. statista.com/statistics 86 fid 1share - tv-streaming-subscribers-latin-america-pla tformy

https:idabsnews. comsen/articles/business fatin-america-surpasses-the-u-s-and-europe-and-is-already- the-second-fastest-growing-
streaming-market-in-the-world/

Competitors

Dur competitors are the producers of the approximately 100 independent movies made per vear, that have a chance at being acquired by
the big-9 studios/distributors. But we've seen none of these films offer big-budget action. Producing big-budget action is the exclusive
domain of the studios’ own production departments ... until now. Dur innovations allow us to sell the studio these films at a healthy
markup to our cost, while still locking in a substantial discount to their own production departments’ cost - a true win for us and our
customers.

We've seen theaters need their favorite product (big-budget, spectacle blockbusters) at lower prices. So, do the premium cable channels
like HEO & Showtime. Likewise for broadcast TV, and all the streaming channels like Netflix, Amazon Prime, Apple TV, HEO Max,
Disney Plus, Paramount Plus, Hulu, Wudu, Youtube, etc. An unquenchable demand is there, but supply is bottlenecked by ever-growing
production costs,

A24 is an American independent film production company founded in 2012, with annual revenue over $120M. They're best know for
“Jurassic World: Dominion’, and recently “The Lost City” and “Elvis’. We believe our company has the capability to be better in product
guality, because we can make customized versions for specific market demographics, For example, “Jurassic World: Dominion® did okay,
overseas — but we'd have made the movie with custom versions, featuring a separate, local cast for each region. 3o, we believe we'll be
able to compete against A24 - but the more likely scenario is that they'll come to us, for technology & services,

Alcon Entertainment is an American film production company Tounded in 1997, with an annual revenue of $98. They're best know for
‘Garfield’, “The Blind Side' and "Blade Runner 2049" With regard to "Garfield’, that's not the kind of movie we specialize in. But for the
movies Alcon does make in our category, we believe our product is better, in terms of quality = because our system allows us to test and
improve our movies (about 150 times), in our computer simulator, before we actually go out and film. In terms of revenue generation,
our films would be the same as theirs, but our lower cost should mean wider margins. We believe Alcon too, will be tech customers of
ours, as well as movie competitors.

Scott Free Productions is a British- American independent film production company founded in 1970, with annual revenue of $7.4M.

They're best known for "Alien’, "Gladiator' and "Thelma & Louise’. Though we wouldn't try to compete against Scott Free with movies
like "Thelma & Louise’, we would compete against them in the action genre, with what we believe is a better product - for the reasons
mentioned above, And again, though our revenue from a good film, will be the same - our margins should be far wider. Scott Free will



also be a likely tech customer, in the future. And like the other two companies mentioned above, “growth” isn't really a part of their
plan. All three of these companies have been putting out about the same number of filmsAvear, because they're constrained by how many
films their top talent can work on at a time. We believe our model is free of that restriction, because our technology scales our
production capacity.

Sources!

What percentage of independent films are profitable?; https:stephenfolfows.comwhat-percentage-of-independent - films-are-
profitables - text=0ver & 20the %2 0past B 200wo k2 0decades 200 1 9995 20201 8156 2006 20 ound, that 5 2094, 5% 25% 20were 5 20ndependent % 2060

“Over the past two decades (1999-2018) [ found 37,472 feature films made in the US. Only 5.7% were made or released by one of the five
major Hollywood Studios, meaning that 94.3% were independent films.”

50, in this case, our competition would be that 5.7%, and maybe a few more that came close to being in that 5.7%, but then fell short.
Sources!

How Big is the Indy Film Market? — Indy Fifm Library: hetps:sindviiimiibrary. comhow-hig-is-the-indy-film-market’

How many independent fifms reach cinemas 7:hitps dstephenfollows. com/how-many-independent-films-reach-cinemas”

Revenue Reporting for American independent film studios - Wikipedia;
https:en wikipedia. orgwiki/Categon:American_independent film_ studios

NOTE: This list uses a different meaning for the word “independent™. In this case, they use the word to describe the “feel” of the movies
they make - usually meaning character-driven dramas or comedies, as opposed to big-budget spectacles.

The normal use of the word means "independent from big studio funding or ownership.” Based on that definition, many of the

companies listed in this article would be disgualified. For example *Sony Pictures Classics”™ is owned by Sony, so it's not really
“independent” of the big 9 studios. Likewise with TriStar Pictures. Likewise, Castle Rock, Warner Independent Pictures, and New Line are
all owned by Warner. And likewize with Dimension and Searchlight, which are owned by Disney. And likewise, Focus is owned by
Universal.

A nice feature of this list is if vou hover your mouse over a company, it gives you more information, which often includes when it was
founded.

Current Stage and Roadmap

Current Stage

Owr suite of innovations, commonly referred to as "CineLogic®, has been thoroughly (and successfully) field-tested in some of the most
complex scenes in some of Hollywood's biggest hits, featuring many of Hollywood's biggest stars.

Our product is currently available and has been tested in many movies, over many years, and is ready to be deploved. However, the
platform envisioned to begin our future “franchise” model is still under development. The CineLogic team, the CineLogic system, and 1P
have been used on many movies and over many vears., CineLogic Lid. was founded in May 2022 and iz pre-revenue.

Roadmap

Our next step is to simply scale these operations up from several scenes per movie to the entire movie, This will allow us to make
custom-tailored versions of the movie for each major film market country — what we call a “cluster™.

During that production run, we plan on training our first franchisees, so that they'll be able to produce clusters of their own - and thus
scale our overall production capacity.

From there, we intend to build an online platform, that will allow more and more productions to join our franchise, and share resources.

And fmally, we intend to buy or build a physical studio, as a base of operations for all this coordinated production.

The Team
Officers and Directors

Mame: Guy Manos
Guy Manos's current primary role is with the lssuer.
Positions and offices currently held with the issuer:

* Position: C.E.O.
Dates of Service: May 20, 2022 - Present
Responsibilities: Management of all key systems, development and identification of patents, set up of apprenticeship program. He
does not currently receive a salary for his work with the Company but plans to begin paying himself a salary when the Company
begins production on the first cluster of films.

# Position: CFO
Dates of Service: May 20, 2022 - Present
Responsibilities: Please update with details found in your Bylaws



# Position: Director
Dates of Service: May 20, 2022 - Present
Responsibilities: Please update with details found in your Bylaws

# Position: Secretary & Treasurer
Dates of Service: May 20, 2022 - Present
Responsibilities: Attend all sessions of the Board of Directors and all meetings of the stockholders, and record all votes of the
Company and the minutes of all its transactions; maintains custody of the corporate funds and securities and shall keep full and
accurate accounts of receipts and disbursements in books belonging to the Company

Other business experience in the past three years:

= Employer: Directors Cut
Title: Director of CineLogic Research
Dates of Service: July 01, 2000 - March 01, 2022
Responsibilities: Managed Intellectual Property research

Mame: Daniel McNicoll
Daniel McMicoll's current primary role is with the Issuer,
Positions and offices currently held with the issuer:

¢ Position; President
Dates of Service: May 20, 2022 - Present
Responsibilities: Overseeing the day-to-day operations of the company. Currently not receiving a salary from the Company

Other business experience in the past three years:

& Employer: Galatia Films, LLC
Title: Executive Director
Dates of Service: January 15, 2007 - March 01, 2022
Responsibilities: Day-to-day business operations, long-term planning for the company.

Risk Factors

The SEC requires the company to identify risks that are specific to itz 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, earlv-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 SEC Reg CF offerings
should only be undertaken by persons whose financial resources are sufficient to enable them to indefinitely retain an illiquid
investment. Each investor in the Company should consider all of the information provided to such potential investor regarding the
Company as well as the following risk factors, in addition to the other information listed in the Company’s Form C. The following risk
factors are not intended, and shall not be deemed to be, a complete description of the commercial and other risks inherent in the
investment in the Company.

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 overpaving for your
investment.

The transferability of the Securities you are buying is limited

Any secuities offering purchased through this crowdfunding campaign is subject to SEC limitations of transfer. This means that the
stock/note that you purchase cannot be resold for a period of one vear. The exception to this rule is if you are transferring the stock back
to the Company, to an “accredited investor,™ as part of an offering registered with the Commission, to a member of your family, trust
created for the benefit of vour family, or in connection with your death or divorce.

Your investment could be ilfiguid 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 vou receive. More importantly, there is no established market for these securities and
there may never be one. As a result, if vou decide to sell these securities in the future, you may not be able to find a buver. The Company
may be acquired by an existing player in the Media, Technology, Film & Video industry, However, that may never happen or it may
happen at a price that results in vou losing money on this investment.

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



We anticipate needing access to credit in order to support our working capital requirements as we grow. Although interest rates are low,
it i= still a difficult enwvironment for obtaining credit on favorable terms. [f we cannot obtain credit when we need it, we could be forced
to raise additional equity capital, modify our growth plans, or take some other action. [ssuing more equity may require bringing on
additional investors, Securing these additional investors could require pricing our equity below its current price. If so, vour investment
could lose value as a result of this additional dilution. In addition, even if the equity is not priced lower, your ownership percentage
would be decreased with the addition of more investors. If we are unable to find additional investors willing to provide capital, then it is
possible that we will choose to cease our sales activity, In that case, the only asset remaining to generate a return on vour 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.

Projections: Forward Looking Information

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

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

Minority Holder: Securities with Voting Rights

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

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

This offering invalves “rolling closings, © which may mean that earlfer investors may not have the benefft 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.

We are competing against other recreational activities
Although we are a unigue company that caters to a select market, we do compete against other recreational activities. Our business
growth depends on the market interest in the Company over other activities.

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

CineLogic was formed on May 20th, 2022. Accordingly, the Company has a limited history upon which an evaluation of its performance
and future prospects can be made, Our current and proposed operations are subject to all business risks associated with new enterprises.
These include likely fluctuations in operating results as the Company reacts to developments in its market, managing its growth and the
entry of competitors into the market. We will only be able to pay dividends on any shares once our directors determine that we are
financially able to do so. CineLogic has incurred a net loss and has had limited revenues generated since inception. There is no assurance
that we will be profitable in the next 3 years or generate sufficient revenues to pay dividends to the holders of the shares.

We are an early stage company and have limited revenue and operating history

The Company has a short history, few customers, and effectively no revenue. If vou are investing in this company, it's because you think
that CineLogic is a good idea, that the team will be able to successfully market, and sell the product or service, that we can price them
right and sell them to enough peaples so that the Company will succeed. Further, we have never turned a profit and there is no
assurance that we will ever be profitable.

The Chief Executive Offfcer does not currentfy receive a salary for his rofe with the Company.

Guy Manos, the CED and sole member of the Board of Directors of CineLogic, Ltd. ("CineLogic”), does not currently receive a salary for
his work at CineLogic. Although Guy is a majority owner of CineLogic and has committed significant time and effort to the Company,
there is some level of risk in investing in a company whose day-to-day operations are managed by an individual who does not receive a
salary. Once the Company begins production on its first cluster of films or begins generating revenue, it is expected that Guy will begin
to be paid a salary to be determined by the Company's principal shareholders, and its executive team, and based on existing financial
circumstances at that time. However, there is no guarantee Guy will be paid a salary for his work at CineLogic if these preconditions, or
unforeseen conditions currently unknown, are not met.



Ownership and Capital Structure; Rights of the Securities

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

Stockholder Name[Number of Securities Owned|Type of Security Owned(Percentage

Guy Manos 2,805,000 Common Stock 51.0%
Daniel McNicoll  |2,695,000 Common Stock 49.0%
The Company's Securities

The Company has authorized equity stock, As part of the Regulation Crowdfunding raise, the Company will be offering up to 823,333 of
Common Stock,

Common Stock

The amount of security authorized is 100,000,000 with a total of 538,500,000 outstanding.
Vating Rights

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

Dividends: Subject to applicable law and the Certificate of Incorporation, dividends upon the shares of capital stock of the Corporation
may be declared by the Board of Directors at any regular or special meeting of the Board of Directors,

Dividends may be paid in cash, in property, or in shares of the Corporation’s capital stock, unless otherwise provided by applicable law or
the Certificate of Incorporation.

Reserves: Before payment of any dividend there may be set aside out of the net profits of the corporation such sum or sums as the
directors, from time to time, in their absolute discretion, think proper as a reserve fund to meet contingencies, or for equalizing
dividends, or for repairing or maintaining the property of the corporation, or for such other purpose as the directors shall think
conducive to the interests of the corporation, and the directors may abolish any such reserve in the manner in which it was created.

What it means to be a minority holder

As a minority holder of Common Stock of this offering, you have granted vour votes by proxy to the CEQ of the Company. Even if yon
were to receive control of your voting rights, as a minority holder, you will have limited rights in regards to the corporate actions of the
company, including additional issuances of securities, company repurchases of securities, a sale of the company or its significant assets,
or company transactions with related parties. Further, investors in this offering may have rights less than those of other investors, and
will have limited influence on the corporate actions of the company.

Dilution

Investors should understand the potential for dilution. The investor's stake in a company could be diluted due to the company issuing
additional shares. In other words, when the company issues more shares, the percentage of the company that vou 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), emplovees 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:

& [nanlPO;



¢ Tothe company;
¢ To an 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 vears:

* Name: Common Stock
Type of security sold; Equity
Final amount sold: $0.00
Number of Securities Sold: 5,500,000
Use of proceeds: NA
Date: May 25, 2022
Offering exemption relied upon: Section 4a)2)

Financial Condition and Results of Operations

Financial Condition

You should read the foflowing 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-fooking statements
reflecting our curment expectations that invoelve risks and uncertainties. Actual results and the timing of events may differ materially
from those contained in these forward-looking statements due to 8 number of factors, incloding those discussed in the section entitfed
“Risk Factors™ and elsewhere in this Offering Memorandum.

Results of Operations

How long can the business operate without revenue:

With the funds raised by the initial Capital Raise Campaign, Company is able to operate its business for a minimum of 3.5 - 4 years.
Foreseeable major expenses based on projections:

There are two categories of major expenses:

Operating Expenses. Emplovee salaries, Independent Contractor Payvments, Office and Miscellaneous Expenses.

Production Budget. The funds needed to produce the first cluster of feature films.

Future operational challenges:

The operational challenge is in deciding which foreign market versions of the film clusters to produce. The issue is whether China (the
largest consumer of feature films) will accept the Chinese version of the film as opposed to the American version; and whether it is more
profitable to make a Chinese version.

Future challenges related to capital resources:

Other than raising the desired funds, Company sees no challenges related to capital resources.
Future milestones and events:

Milestone #1: Reach Capital Raise Benchmark 1: (5 1MM)

Milestone #2: Start Pre-Production of First Cluster of Fllms

Milestone #3; Reach Capital Raise Benchmark 2: ($5MM)

Milestone #4: Start Production of First Cluster of Films

Milestone #5: Reach Capital Raise Benchmark 3: ($33MM)

Milestone #6: Finish and Sell First Cluster of Films

Liquidity and Capital Resources

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

As of August, 2022, the Company has shareholder commitments and lines of credit for $300,000.00. Company is also actively in the
process of obtaining third-party financing through co-production deals, production service customers and capital investors.

How do the funds of this campaign factor into your financial resources? (Are these funds critical to your company operations? Or do you



have other funds or capital resources available?)
We believe the funds of this campaign are critical to our company operations.

These funds are required to support continued business operations and produce the first Cluster of Films,

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

We believe the funds from this campaign are not necessary to the viability of the Company. Of the total funds that our Company has,
approximately 2-5% will be made up of funds raised from the erowdfunding campaign, if it raises its maximum funding goal.

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

If the Company raises the minimum offering amount, we anticipate the Company will be able to operate for 1-2 yvears on a skeleton. This
is based on a current monthly burn rate of 51,000 for expenses related to R&D.

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

If the Company raises the maximum offering amount, we anticipate the Company will be able to operate for 5+ vears. This is based on a
current monthly burn rate of $16,500.00 for expenses related to salaries, pre-production and R&D.

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

Currently, the Company has contemplated and is actively seeking additional future sources of capital in the form of a (1) Production
Partner; (2) Production Services Customers; and (3) R&D Capital Investors.

Indebtedness

The Company does not have any material terms of indebtedneszs.

Related Party Transactions

The Company has not conducted any related party transactions

Valuation

Pre-Money Valuation: 357, 750,000.00

Valuation Details:

The Company's pre-money valuation of $57,750,000.00 is based upon an internal analysis and calculations of the following:

1. Value of Agsets, The Company currently owns over 200 trade secrets in the areas of Film Production, Blueprinting, F.E.E.D., Micro-
Production, Sharing, Metwork Production, etc, These trade secrets and confidential processes, we believe, will allow the Company to be
able to produce multi-million dollar big-budget action movies for less than the $100M -200M that’s typically spent by larger film
producers.

2. Management's Experience and Prior Success. The Company's competitors are all independent major film production companies, such
as A24, Alcon and Scott Free, These companies exclusively use the age-old production process of Produce First and Design Later. The
Company employs the reverse process, Design First and Produce Later, In the Produce First and Design Later process, the cost is
sacrificed for quality. For example, the average big-budget action film reguires over 300 hours of film footage to be shot and edited. Our
process requires under 8 hours of film footage to be shot. Based on our experience and knowledge of the industry, this represents a cost
savings of over 50%.

For Example: In the big-budget action movie Eraser, starring Arnold Schwarzenegger, the founders of the CineLogic team, while working
for an unrelated company that predates the formation of CineLogic, Lid., delivered two specific scenes for the movie. These scenes were
initially budgeted at over $3 Million to deliver. We shot, edited, added special effects, and delivered both scenes for only 3360K -
representing significant cost savings compared to traditional methods. One of these two scenes can be viewed at the following link:

Rttpsvvww, voutube. comywatch Av=VimNeuDES-8

Second Example: The motion picture Cutaway, starring Dennis Rodman, Tom Berringer, and Steven Baldwin is similar to Point Break
(1991}, Drop Zone (1994), and Terminal Velocity (1994). It's estimated that Paramount spent $16 Million just for the aerial action footage
in Drop Zone,

The Company's founders (before CineLogic Limited was formed) delivered more aerial action footage of better quality for Cutaway for
only 1.2 Million - representing significant cost savings compared to traditional methods.

Third Example: Shadow Ops (1995) was a low-budget pilot for a television series, starring Adam Baldwin and Terrance Howard. The film
had an estimated overall budget of just over $4 Million. The Company’s founders (before CineLogic Limited was formed) produced three



scenes for the pilot. Paramount Pictures budgeted these scenes at $900K collectively. The Company's founders then delivered all 3
scenes for only $100K - representing significant cost savings compared to traditional methods being used at the time.

Through an unrelated company prior to CineLogic, Ltd.'s formation, the Company's founders fulfilled the same process described above,
with similar cost-savings for the following films:

Unhinged (2020)
Velvet Buzzsaw (2019)
Destrover (201 8)
Mightcrawler (2014)
Meed for Speed (2014)
Ultraviolet (2006)
Equilibrium (2002)
Get Smart (2008)
Grudge Match (2013)
Medieval (2022)

The experience of the Company's management is evidenced by the above examples of how the Company’s founders (before CineLogic
Limited was formed) were able to generate substantial production cost savings on the above-listed 12 major motion pictures and
television pilots.

The Company's Management team has brought this extensive experience to the Company for all future projects.

3. Established Business Relationships. Through their extensive experience, years working in this industry, and reputations for delivering
results, the Company's founders have formed business relationships with the following companies:

-Epic Games — Creator of Unreal Engine 5 - the 3D Modeling Software used by most major motion picture producers and 3D video game
manufacturers. The Company has a strategic relationship with Epic Games.

-Third Floor = The Film Industry’s top animators and graphic artists are used by most major motion picture producers. The Company has
a strategic relationship with Third Floor.

-Warner Brothers & Paramount Pictures = The Company's founders, through their work on prior films (before CineLogic Limited was
formed), have a history of subcontracting with these companies who have contracted for the delivery of scenes in major motion pictures.

+ Fully-Diluted O ling S| ralculati

The Company currenthy has 38,500,000 outstanding shares calculated on a fully-diluted basis. Multiplying this amount by our share price
of $1.50 produces a pre-money valuation of $57,750,000.00.

Conclusion

Based on our analysis of the factors, we believe that the pre-money valuation of $57,750,000.00 is accurate and reasonable.
Disclaimers

The Camipany sef its valuation internally, without a formal-third party independent evaluation.

The pre-money valuation has been calculated on a fully difuted basis. fn making this calculation, we have assumed: (i) no preferred stock
has been authorized or issued,; (i) all outstanding options, warrants, and other securities with a right to acguire shares, if any, are
exercised; and ({5} there are no shares reserved for issuance under a stock plan.

Use of Proceeds

If we raise the Target Offering Amount of $9,999,.00 we plan to use these proceeds as follows:

o StartEngine Platform Fees
0%

& StartEngine Service Fees
94,5%
Fees for certain services provided by StartEngine.

If we raise the over allotment amount of $1,2354,999.50, we plan to use these proceeds as follows:

o StartEngine Platform Fees
5.5%

& Research & Development
B.0%
Development and streamlining of the blueprinting process, whereby the film, and all other-market variants, are designed and



finalized prior to the production phase of filming. This process is what translates to the overall cost savings of up to 50%.

® Company Emplovment
15.0%
This includes salaries for management and administrative staff.

o Working Capital
35.000%
The actual production, review and finalization of the blueprinting process for a feature film. This may also include location
scouting and procurement.,

o (perations
35.0%
The actual production ([ilming) of footage lor the motion picture, and other-market variants.

o Miscollancous expenses.
1.5%
Miscellaneous and unforeseen expenses.

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 disqualifving event has been recorded in respect to the company or its officers or directors.
Compliance Failure

The company has not previously failed to comply with the requirements of Regulation Crowdfunding.

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the report on its website no later than April 30 (120 days
after Fiscal Year End). Once posted, the annual report may be found on the Company’s website at http://cinelogic.pro/
(http://cinelogic.pro/annualreport).

The Company must continue to comply with the ongoing reporting reguirements until:
(1) it is required to file reports under Section 15{a) or Section 15(d) of the Exchange Act;

(2} it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and has fewer than three hundred (3080) holders of
record and has total assets that do not exceed 210,000,000;

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

i4) 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

(3] it liquidates or dissolves its business in accordance with state law.

Updates

Updates on the status of this Offering may be found at: www.startengine.