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

GELF Energy Corp.
5301 Ka Haku Rd., 119a
PRINCEVILLE, HI 96722
https://gelfsciences.com/gelf-energy

Up to $1,234,986.00 in Class B Nonvoting Common Stock at $2.00
Minimum Target Amount: $10,000.00

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

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

The U.S. Securities and Exchange Commission does not pass upon the merits of any
securities offered or the terms of the offering, nor does it pass upon the accuracy or
completeness of any offering document or literature.

These securities are offered under an exemption from registration; however, the U.5.
Securities and Exchange Commission has not made an independent determination
that these securities are exempt from registration.



Company:

Company: GELF Energy Corp.

Address: 5301 Ka Haku Rd., 119a, PRINCEVILLE, HI 96722
State of Incorporation: DE

Date Incorporated: December 09, 2020

Terms:

Equity

Offering Minimum: $10,000.00 | 5,000 shares of Class B Nonvoting Common Stock
Offering Maximum: $1,234,986.00 | 617,493 shares of Class B Nonvoting Common
Stock

Type of Security Offered: Class B Nonvoting Common Stock

Purchase Price of Security Offered: $2.00

Minimum Investment Amount (per investor): $247.50

*Maximum number of shares offered subject to adjustment for bonus shares. See
Bonus info below.

Investment Incentives & Bonuses
Time-Based:
Friends and Family Early Birds
Invest within the first 72 hours and receive 20% bonus shares
Super Early Bird Bonus
Invest within the first week and receive 15% bonus shares
Early Bird Bonus
Invest within the first three weeks and receive 10% bonus shares
Amount-Based:
$247.50+ | Tier 1
Receive access to a private LinkedIn Investor Community
$1,000+ | Tier 2
5% bonus shares
$2,500+ | Tier 3

7% bonus shares



$5,000+ | Tier 4
10% bonus shares
$10,000+ | Tier 5
15% bonus shares

*In order to receive perks from an investment, one must submit a single investment in
the same offering that meets the minimum 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.

The 10% StartEngine Owners’ Bonus

Gelf Energy will offer 10% additional bonus shares for all investments that are
committed by investors that are eligible for the StartEngine Crowdfunding Inc.
Owner's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if you buy 100 shares of Non-Voting
Common Stock at $2.00 / share, you will receive 110 shares of Non-Voting Common
Stock, meaning you'll own 110 shares for $200. Fractional shares will not be
distributed and share bonuses will be determined by rounding down to the nearest
whole share.

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

Investors will only receive a single bonus, which will be the highest bonus rate they
are eligible for.

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 in addition to the aforementioned bonus.

The Company and its Business

Company Overview
Company Overview

GELF Energy is the developer and licensee of an advance waste renewable energy
system which address wastewater, agricultural waste and other waste products This
results in recoverable resources that can be converted to renewable energy. The waste
to energy system the Company has innovated and designed improves on the use of
anaerobic digestion, the current method of generating energy from waste. By



deploying the Company’s technologies and know how, the Company has the capacity
to produce 2-3 times more energy from the same volume of feedstock by a factor of up
to 5 times faster than current anaerobic digestion technology and waste systems. GELF
Energy also employs a system to purify wastewater and repurpose leftover waste to
make a zero-waste system. This complementary system results in the production of
hydrogen gas, and creates an additional income stream in the sewage to hyvdrogen
sector.

Business Model

GELF Energy’s business model is to adapt its technologies and system to suit a
customer’s needs. The technologies and its deployment can be built on existing waste
treatment plants or other infrastructure. A new facility or factory can also be built to
use GELF’s Energy’s technologies from the start without any adaptation to existing
technology. In other cases, the Company is able to build speculative factories to
produce hydrogen. We intend to sell speculative factories after 1-2 years of operation.

GELF Energy is a Delaware C corporation, which develops waste to energy treatment
facilities or factories. GELF Sciences Inc. ("GELF Sciences™) is also a Delaware C
corporation which owns 36 percent of GELF Energy and provides to GELF Energy
business, administrative and operational support pursuant to an agreement and in
exchange for the share ownership stated above. GELF Energy has no shareholding in
GELF Sciences.

Brett Danson and John Sabo co-founded GELF Sciences and then subsequently GELF
Energy. Brett Danson is the President and CEO and John Sabo is the Vice President of

GELF Energy. Both co-founders hold the same positions with GELF Sciences.
Competitors and Industry
Industry

GELF Energy is in the waste to renewable energy business, providing substantially
advanced technology over the current anaerobic digestion approach to treating waste
and generating new sources of renewable energy.

Competition

Currently active waste to energy companies that use anaerobic digestion include
energy companies which use solar or wind to provide electricity to produce hydrogen.

Currently active anaerobic digestion companies include Vanguard Renewables and
Optima Bio. We expect these companies to become GELF Energy customers as the
Company’s technology substantially improves the efficiency and output of the systems
which these firms use. The Company is also able to provide retrofit solutions to
existing waste treatment facilities.

Other renewable energy competitors include solar and wind developers. However, the



Company’s technology and system do not depend on weather to generate electricity.
Current Stage and Roadmap
Current Stage

GELF Energy’s technology, which primarily features a the Microbial Energy Device

(MED Technology) is at small scale. The MED Technology requires testing in relevant
environments and to be scaled up to meet demand.

This phase, the timeframe of which is Fall 2023, will enable GELF Energy to scale up
the MED Technology at a working wastewater treatment plant.

Roadmap

The Company is in various stages of negotiations on several of its Roadmap projects.
One of its main strategic partners is RTI International, a nationwide non-profit
organization with project management capability and which has provided a detailed
market research study on the Company’s Roadmap projects. For further reference and
updates, please see

https://gelfenergy.com/roadmap-projects

RTI is also a Company collaborator for federal and state agency grants, including
those of the Department of Energy.

The Team

Officers and Directors

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

e Position: Chief Executive Officer, Secretary and Director
Dates of Service: July, 2019 - Present
Responsibilities: Managing the daily operations of GELF Energy, developing the
company's business strategy, coordinating with the Company’s major research
institution, engineering, project management and government agency partners
to develop and build the Roadmap projects and ensuring the MED Technology
scales and generates revenue.

Other business experience in the past three years:

e Employer: GELF Sciences
Title: CEO
Dates of Service: December, 2020 - Present



Responsibilities: Provides oversight and advice on part time basis

Name: John Sabo

John Sabo's current primary role is with University of Tulane. John Sabo currently
services 10 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

¢ Position: Senior VP, Treasurer and Director
Dates of Service: December, 2020 - Present
Responsibilities: John Sabo provides operational and management services on a
substantial but part time basis to the Company. He is also currently a life
sciences professor at Tulane University. Business development with potential
customers of GELF Energy, managerial services and enture/Funding Relations.
No current salary.

Other business experience in the past three years:

e Employer: University of Tulane
Title: Professor, Life Sciences
Dates of Service: September, 2021 - Present

Responsibilities: Biwater Institute, Professor of Department of River and Coastal
Science and Engineering

Other business experience in the past three years:

o Employer: GELF Sciences
Title: Sr. VP and Director
Dates of Service: January, 2020 - Present

Responsibilities: Grant writing and applications with certain federal agencies;
operational support.

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 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 nonvoting 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: 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.

Our business projections are only projections

There can be no assurance that the Company will meet its projections. There can be
no assurance that the Company will be able to find sufficient demand for its products,
or that the Company will able to provide its services 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 as presented in this
Form C. Unlike listed companies that are valued publicly through market-driven stock
prices, the valuation of private companies and especially startups, is based on
standard criteria and factors used for start up companies as provided for in the net
present value analysis ("NPV Analysis”) and other factors set forth in this Form C.
However, the valuation is not guaranteed and the potential investor may risk
overpaying for his or her investment.

The transferability of the Securities you are buying is limited

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

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12
months following your investment there will be restrictions on how you can resell the
securities you receive. More importantly, there is no established market for these
securities and there may never be one. As a result, if vou decide to sell these securities
in the future, you may not be able to find a buyer. The Company could be acquired by
another company resulting in you losing money on this investment if sold at a loss.

If the Company cannot raise sufficient funds it will not succeed

The Company, is offering nonvoting common stock in the amount of up to
US$1,234,986.00 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 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. If 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 Roadmap projects outlined in this Form
C.

Management Discretion as to Use of Proceeds

The Company’s success will be substantially dependent upon the discretion and
judgment of its 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 the current business plan. However, it may be necessary or advisable to re-
allocate portions of the net proceeds reserved for one category to another, and
management has broad discretion in doing so.

Projections: Forward Looking Information

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

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

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

We may never have an operational product or service
It is possible that there may never be an operational MED Technology or system or
that the product may never be used in projects.

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

Minority Holder; Securities with No Voting Rights

The common stock issued to investors in this Offering has no voting rights. This
means that you will have no rights on how the Company will be run. You are trusting
in management’s business judgment in making good business decisions that will grow
your investments. Furthermore, in the event of a liquidation of the Company you will
only be paid if there is any cash remaining after all of the creditors of the Company



have been paid out.

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

Once the Company meets its target amount for this Offering, it may request that
StartEngine instruct the escrow agent to disburse Offering funds to it. At that point,
investors whose subscription agreements have been accepted will become the
Company’s investors.

The CEQ of GELF Energy does not currently receive a salary for his work

Although he has been, and will continue to be, compensated in sweat equity, 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. In order to counterbalance
the current absence of monetary incentivization, the company has arranged for the
CEO to receive a salary of up to $72,000 annually moving forward dependent on the
following company benchmarks being met:

The Company may be required to raise more capital.

If additional funding is not secured, it is possible that the Company will not stay in
business and the assets remaining to generate a return on your investment could be
the Company’s MED Technology and related know how protected as trade secrets. If
the Company does continue in business, it could do so by performing below
expectations, which could adversely impact the value of your investment.

Even if the equity is not priced lower, your ownership percentage would be decreased
with the addition of more investors.

If additional funding is not secured, it is it is possible that the Company will not stay
in business and the assets remaining to generate a return on your investment could be
the Company’s MED Technology and related know how protected as trade secrets. If
the Company does continue in business, it could do so by performing below
expectations, which could adversely impact the value of your investment.

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 the
Company’s business, plans or prospects, sometimes on short notice.

When such changes happen during the course of an Offering, the Company must file
an amendment to its Form C with the SEC, and investors whose subscriptions have
not yet been accepted will have the right to withdraw their subscriptions and receive a
refund. Investors whose subscriptions have already been accepted, however, will have
no such right.

The Company is an early stage company and has not vet generated any profits GELF
Energy was formed on December 19, 2020 and therefore has a limited history upon
which an evaluation of its performance and future prospects can be made.

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.Dividends will only be paid on any shares once the



Company’s directors determine that it financially able to do so. GELF Energy has
incurred a net loss and has had limited revenues generated since inception. There is
no assurance that the Company will be profitable in the next 3 yvears or generate
sufficient revenues to pay dividends to the holders of the shares.

IP

The Company is the exclusive patent and know how licensee of two patents from
Arizona State University (ASU) licensed to it by ASU’s Technology Licensing company,
Skysong LLC since December 11, 2020. The remaining life of the two patents covering
the MED Technology is 12 years, and the know how related to it is continually
developing due to the combined efforts of ASU and GELF Energy. Some of the know
how related to these patents will be the subject of additional patent applications and
will be either applied for by the Company directly or in cooperation with
ASU/Skysong. The Company will be the exclusive licensee of any resulting patents and
related know how.

Forward looking statements

The Company’s statements here may include predictions, estimates or other
information that might be considered forward-looking. While these forward-looking
statements represent our current judgment on what the future holds, they are subject
to risks and uncertainties that could cause actual results to differ materially. You are
cautioned not to place undue reliance on these forward-looking statements, which
reflect our opinions only as of the date of this presentation. Please keep in mind that
the Company is not obligated to revise or publicly release the results of any revision to
these forward- looking statements in light of new information or future events.



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.

Number of Type of Security
Stockholder N s P t
SESSGESL e |Securities Owned Owned SISSEEES
GELF Sciences (Brett Danson owns Class A Voting
2,475,000 36.67%
24%, John Sabo owns 25.6%) Common Stock
Class A Voti
Brett Danson 1,575,000 a3 A VOUNE 1oz 339
Common Stock
lass A Voti
John Sabo 1,575,000 Class AVoting )2 75
Common Stock

The Company's Securities

The Company has authorized Convertible Note to Skysong Innovations LLC, Class A
Voting Common Stock, Class B Nonvoting Common Stock, and Voting or Non-Voting
Common Stock. As part of the Regulation Crowdfunding raise, the Company will be
offering up to 617,493 of Class B Nonvoting Common Stock.

Convertible Note to Skysong Innovations LLC

The security will convert into Voting common stock and the terms of the Convertible
Note to Skysong Innovations LLC are outlined below:

Amount outstanding: $26,500.00

Maturity Date: January 05, 2024

Interest Rate: 6.0%

Discount Rate: 0.0%

Valuation Cap: $0.00

Conversion Trigger: the Note shall convert into Common Equity Interest of the
Common Equity Interests for purposes of the Trigger Event (see below for additional
information)

Material Rights
Interest calculated as of 12.51.2022

Qualified Financing. The Company shall provide the Holder with at least twenty (20)
days' prior written notice of any Qualified Financing, specifying the material terms
thereof and shall promptly provide the Holder with all information the Holder shall
reasonably request regarding the same. Upon the initial closing of any Qualified
Financing, the principal amount of this Note shall automatically convert into the
securities of the Company being issued in such Qualified Financing (the "Qualified




Financing Securities") at a conversion price equal to the price per Qualified Financing
Security at which a plurality of the Qualified Financing Securities is sold by the
Company in the Qualified Financing.

Trigger Event. The Company shall provide the Holder with written notice of any
Trigger Event at least twenty (20) days' prior to the earlier of (i) the time of the initial
consummation of the Trigger Event or (ii) if applicable, the time of any record date or
date of any election applicable to holders of the Common Equity Interests of the
Company in connection with such Trigger Event (the earlier such date, a "Transaction
Time"), specifying the material terms thereof and shall promptly provide the Holder
with all information the Holder shall reasonably request regarding the same.
Immediately prior to the Transaction Time, the outstanding principal amount of this
Note shall convert into Common Equity Interests at a price per Common Equity
Interest equal to the valuation per Common Equity Interest (or per percentage of the
Common Equity Interests, if the Company is a limited liability company and its Equity
Interests are denominated only in percentages and not in terms of numbers of Equity
Interests) of the Common Equity Interests for purposes of the Trigger Event.

Maturity. In the event that neither a Qualified Financing nor the Transaction Time has
occurred on or prior to the Maturity Date, the outstanding principal amount of this
Note shall automatically convert, effective as of the Maturity Date, into Common
Equity Interests at a price per Common Equity Interest, determined by dividing One
Million Dollars ($1,000,000) by the sum of the number of outstanding Equity Interests
of the Company and the number of Equity Interests issuable on a fully-diluted, fully-
converted basis, including upon exercise, exchange or conversion of all options,
warrants, convertible or exchangeable securities and all other direct or indirect rights
to receive Equity Interests (including the Equity Interests issuable upon conversion of
the outstanding principal amount of this Note) of the Company. If the Company is a
limited liability company and its Equity Interests are denominated only in percentages
and not in terms of numbers of Equity Interests, then, as in all other conversions
effective upon the Maturity Date, the Holders shall be issued Equity Interests
representing 2.5% of the Equity Interests on the fully-diluted, fully-converted basis
described above, after giving effect to such issuance to the Holder.

"Affiliate" means, with respect to any person or entity, any person or entity which
directly or indirectly controls, is controlled by or is under common control with such
person or entity, as applicable. As used in this definition, "control” (including, with
correlative meanings, "controlled by" and "under common control with”) shall mean
possession, directly or indirectly of power to direct or cause the direction of
management or policies (whether through ownership of securities or partnership or
other ownership interests, by contract or otherwise).

"Common Equity Interests” means, if the Company is a corporation, the voting
common stock of the Company, or, if the Company is a limited liability company, its
common Equity Interests.

"Equity Interest” means, if the Company is a corporation, its capital stock, or, if the



Company is a limited liability company, limited liability company interests of the
Company, as denominated in its limited liability company agreement, whether as
interests, units, shares or otherwise.

"Going Public Transaction” means an initial public offering of securities of the
Company or any transaction or series of transactions by which securities of the
Company

become publicly traded or holders of equity securities of the Company receive
securities of a class that is publicly traded in respect of such equity securities.

"Maturity Date" means the second anniversary of the date of this Note.

"Outstanding Balance" means all outstanding principal under this Note, any accrued
and unpaid interest thereon and all other amounts due hereunder.

"Person” means an individual, corporation, partnership, limited liability company,
trust, business trust, association, joint stock company, joint venture, sole
proprietorship, unincorporated organization, governmental authority or any other
form of entity not specifically listed herein.

"Qualified Financing” means an arm'’s length, legally binding equity financing
arrangement between the Company and one or more accredited investors pursuant to
which at least Five Hundred Thousand Dollars ($500,000) in cash financing (including
cash advanced as convertible debt, but excluding the principal amount of this Note) is
invested in the Company.

"Sale of the Company" means any of the following, occurring in one or a series of
related transactions: (i) the reorganization, consolidation or merger of the Company,
if the holders of the Company's outstanding voting securities prior to the closing of
the first such transaction do not hold immediately following any such transaction(s)
voting securities representing, directly or indirectly, a majority of the voting power of
the surviving entity; (ii) the sale, transfer or exclusive license of all or substantially all
of the assets of the Company on a consolidated basis, if the holders of the Company's
outstanding voting securities prior to the closing of the first such transaction do not
hold immediately following any such transaction(s) voting securities representing,
directly or indirectly, a majority of the voting power of the entity to which such assets
have been transferred; or (iii) the sale, transfer or other disposition of voting securities
of the Company by the holders thereof, if the holders of the Company's outstanding
voting securities prior to the closing of the first such transaction do not hold
immediately following any such transaction(s) voting securities representing, directly
or indirectly, a majority of the voting power of the entity to which such voting
securities have been transferred; provided that, any transaction(s) principally for bona
fide equity financing purposes (including, but not limited to, a Qualified Financing) in
which cash is received by the Company or indebtedness of the Company is cancelled
or converted or a combination thereof occurs, in each case, in consideration for the
issuance by the Company of its securities shall not, in and of itself, constitute a Sale of
the Company.



"Trigger Event” means any Going Public Transaction or Sale of the Company.
Class A Voting Common Stock

The amount of security authorized is 7,000,000 with a total of 6,750,000 outstanding.
Voting Rights

1 vote per share
Material Rights

There are no material rights associated with Class A Voting Common Stock.
Class B Nonvoting Common Stock

The amount of security authorized is 2,500,000 with a total of 0 outstanding.
Voting Rights

There are no voting rights associated with Class B Nonvoting Common Stock.
Material Rights

There are no material rights associated with Class B Nonvoting Common Stock.
Voting or Non-Voting Common Stock

The amount of security authorized is 13,000,000 with a total of 0 outstanding.
Voting Rights

Holders of Voting or Nonvoting Common Stock may or may not be entitled to voting
rights upon the designation of rights. (see below for additional information)

Material Rights

The Voting or Nonvoting Common Stock may be designated by the Board of Directors
upon a Written Directors' Consent as Voting or Nonvoting Stock, provided that the
rights, preferences and privileges of the shareholders with issued Voting or Nonvoting
Stock are not adversely or materially affected. The rights, preferences, powers,
privileges, and the restrictions, qualifications and limitations of the Nonvoting
Common Stock are identical with those of the Voting Common Stock other than in
respect of the voting rights as set forth herein and for all purposes under the
Certificate of Incorporation, the Voting Common Stock and Nonvoting Common Stock
shall together constitute a single class of shares of the capital stock of the
Corporation.

Depending on if the stock issued is voting or non voting, there may be material rights
associated with Voting or Non-Voting Common Stock.



What it means to be a minority holder

As a minority holder of nonvoting common stock of the Company, vou will have no
rights to decide on additional issuances of securities, Company repurchases of
securities, a sale of the Company or its significant assets, or Company transactions
with related parties.

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),\. 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:
¢ [nan PO,
¢ To the company;
e To an accredited investor; and

e To a member of the family of the purchaser or the equivalent, to a trust
controlled by the purchaser, to a trust created for the benefit of a member of the
family of the purchaser or the equivalent, or in connection with the death or
divorce of the purchaser or other similar circumstance.

Recent Offerings of Securities

We have made the following issuances of securities within the last three years:

¢ Name: Common Stock
Type of security sold: Equity
Final amount sold: $0.00
Number of Securities Sold: 105,000
Use of proceeds: Founder shares
Date: May 25, 2022



Offering exemption relied upon: Section 4(a)(2)

¢ Name: Common Stock
Type of security sold: Equity
Final amount sold: $0.00
Number of Securities Sold: 105,000
Use of proceeds: Founder
Date: May 25, 2022
Offering exemption relied upon: Section 4(a)(2)

¢ Name: Common Stock
Type of security sold: Equity
Final amount sold: $0.00
Number of Securities Sold: 165,000
Use of proceeds: Outside services
Date: May 25, 2022
Offering exemption relied upon: Reg D, Section 506(b)

e Type of security sold: Convertible Note
Final amount sold: $25,000.00
Use of proceeds: Operations (working capital)
Date: May 25, 2022
Offering exemption relied upon: Reg D, Section 506(b)

e Name: Common Stock
Type of security sold: Equity
Final amount sold: $0.00
Number of Securities Sold: 75,000
Use of proceeds: Per license agreement with Skysong
Date: May 25, 2022
Offering exemption relied upon: Reg D, Section 506(b)

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analysis of our financial condition and
results of our operations together with our financial statements and related notes
appearing at the end of this Offering Memorandum. This discussion contains forward-
looking statements reflecting our current expectations that involve risks and
uncertainties. Actual results and the timing of events may differ materially from those
contained in these forward-looking statements due to a number of factors, including
those discussed in the section entitled “Risk Factors” and elsewhere in this Offering
Memorandum.



Results of Operations

How long can the business operate without revenue:

GELF Energy expenses are approximately $18,000 annually. This pays for some of the
overhead items such as accounting, bookkeeping, software subscriptions. C-suite
executives have received shares in GELF Sciences in return for their services to date
GELF Sciences is a 36% stockholder in GELF Energy.

Foreseeable major expenses based on projections:

Projected major expenses relate to beginning work on the Roadmap Projects, most
immediately, The City of Mesa, Waste water Treatment facility in Mesa Arizona ) and
Jacob A. Hands wastewater facility in Las Cruces, New Mexico . The Company’s
strategic partners’ contributions will be important, and there will be a need to finance
project management, and to work with these larger, more established firms which can
provide engineering expertise and other needed services.

The Company has solid relationships with such committed strategic partners and is
working on cooperation agreements with them for these two Roadmap projects.

Future operational challenges:

Future operational challenges may include supply chain shortages or interruptions,
third party contractor shortage, labor shortages or adverse weather conditions causing
delays.

Future challenges related to capital resources:

Some capital resources are reliant on competitive grant funding and or financing
which may require bank approvals. However, the Company has a grant opportunity
with the Department of Energy (DOE), which has progressed to the stage where it has
been asked to submit a full application. The grant is likely attainable with a small
funding commitment from other sources, including this Offering

Future milestones and events:

Cost overruns are an issue with any company, and could occur if inflationary
pressures, or unforeseen construction complications arise.

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 February of 2023, the Company has capital resources available in the form of
shareholder loans in the amount of a $50,000 line of credit. This line of credit
currently has an outstanding balance of 0. The operations account had minimal funds
as the end of 2022, but this line of credit will be drawn upon as needed.



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?)

The Company is in discussion with a number of potential private investors, and is
commencing concurrently this campaign. The funds from this campaign will help
commence operations sooner than would otherwise be possible, but will not affect the
Company’s continued ability to continue its business.

The funds from this campaign will substantially facilitate obtaining matching funds
for grant proposals and permit the Company to proceed with Roadmap Projects sooner
than it could otherwise do.

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, 96% will be made up initially of

funds raised from the crowdfunding campaign, if it raises its maximum funding goal.

By meeting its crowdfunding goal, the Company will have significant opportunities
from established private investor relationships to raise funds from these other sources
and to expand operations leading to initiating and implementing its projects at a
faster pace.

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, the Company will be able to
operate for 42 months. This is based on a current monthly burn rate of $1,500.

The founders committed to funding the company by providing $50,000 and if we were
to raise 10,000, the min raise plus founder credit line would make 60,000. Our monthly
burn rate is $1,500.00

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

If the Company raises the maximum offering amount, we anticipate the Company will
be able to operate for 82 months.

If we raise the maximum, of more than US$1,230,000, the Company monthly burn rate
would increase due to expenses running $15,000 a month to account for faster
implementation of Roadmap projects, including, for example, increased overhead



EXPENnses .

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 is in discussions with strategic partners and early stage
investors which may invest in the Company through various private investments,
including Series "A", particularly at the point when the MED Technology reaches a
technical readiness level (“TRL”) of between 6 and 7. This campaign and its funding
would accelerate reaching this goal and amplify available funding through these
sources as well as grants.

Anaerobic digestion (AD) is already a commercially proven product (TRL9) and is the
traditional waste to energy system used throughout the world. It is used to produce
biogas from waste and to treat biosolids. The biogas produced is a combination of
gasses, predominantly methane and carbon dioxide. Methane can be used to generate
renewable electricity and hydrogen can be produced from methane by a method called
methane reforming. Both methods can incorporate carbon capture technology.

GELF Energy’'s MED technology materially enhances anaerobic digestion in 3 phases.
1. mixing food waste with sewage sludge. 2. using microalgae as a carbon capture.
These two phases are at TRL 6-7 . Having the prototype of the system piloted in a
relevant environment. (TRL 6).

The Company’s Roadmap Project in Mesa, Arizona is due to start later this year and
will serve as a pilot the last phase by adding a new bacterium to mitigate volatile acid
buildup, This condition is known to slow the anaerobic digestion process. This will
achieve a prototype of the system that is piloted in a relevant environment and bring

the entire process to TRL 6.-7. The 4th phase is waste repurposing and that is at TRLS-
0.

Indebtedness

¢ Creditor: Skysong Innovations LLC

Amount Owed: $26,500.00
Interest Rate: 6.0%

Maturity Date: January 05, 2024
See company securities section for material terms.

Related Party Transactions

e Name of Entity: Gelf Sciences
Names of 20% owners: John Sabo and Brett Danson



Relationship to Company: Officer

Nature / amount of interest in the transaction: Shareholder.

Material Terms: GELF Sciences and GELF Energy are separate C corporations.
GELF Sciences is an employee-owned company. GELF Energy develops waste to
energy systems The two companies are separate and independent C
corporations. Brett Danson is CEO and John Sabo is Sr. VP. of both. Pursuant to a
contract, GELF Sciences provides GELF Energy with business support and
technical product development. GELF Sciences owns a 36.67 percent equity stake
in GELF Energy for ongoing business support.

Name of Entity: Skysong Innovations, LLC

Names of 20% owners: Skysong Innovations, LLC

Relationship to Company: Convertible Note holder and shareholder, Licensor of
ASU patents to GELF Energy

Nature / amount of interest in the transaction: This Exclusive License Agreement
(“Agreement”) is made and entered into as of the date of the last to appear
signature below (“Effective Date”) between Skysong Innovations, LLC, an
Arizona limited liability company (“SI”), and GELF Energy, Inc., a Delaware
corporation (“Company”).

Material Terms: SI grants to the Company, upon and subject to all the terms and
conditions of this Agreement (including Section 3 hereof): (1) an exclusive
license under the Patents to make, have made, use, sell, offer to sell, have sold,
or import Products in the Field and throughout the Territory; (ii) a non-exclusive
license to use Technical Information to discover, develop, manufacture, have
made, use, sell, offer to sell, have sold, import, export, distribute, rent, or lease
Products in the Field and throughout the Territory; and (iii) a non-exclusive
license to use Materials to discover, develop, manufacture, have made, use, sell,
offer to sell, have sold, import, export, distribute, rent or lease Products in the
Field and throughout the Territory. With respect to sales of Products by
Company, Sublicensees, Designees, or their Affiliates, in the Territory, a
nonrefundable and non-recoverable royalty of (the intention of the parties being
that sales by Sublicensees, Designees, and Affiliates are cumulative to Company
and 51 shall receive the same royalty payment from such sales as it would have
received had such sales been by Company): (1) 5% of Net Sales of Patent
Products; and (2) 2.5% of Net Sales of Other Products. Notwithstanding the
foregoing, the Company shall pay to SI a nonrefundable and non-recoverable
minimum royalty payment in the amount of (i) five thousand dollars (U.S.
$5,000) on or before the fifth anniversary of the Effective Date, (ii) ten thousand
dollars (U.S. $10,000) on or before the sixth anniversary of the Effective Date,
and (ii1) fifteen thousand dollars (U.S. $15,000) on or before the seventh
anniversary and on or before each anniversary of the Effective Date thereafter,
Each such minimum royalty payment may be credited against earned rovyalties
accrued during the same calendar vear in which the minimum royalty payment is
due and pavable. To the extent minimum rovyalty payments exceed the earned
royalties accrued during the same calendar year, this excess amount cannot be
carried over to any other year, either to decrease the earned royalties due in that



year or to decrease the minimum rovyalty payments due in that vear; and
Company shall pay thirty percent (30%) of any and all other gross fees, payments
and consideration (including any debt and/or equity securities or instruments, or
the market value in an arm’s length transaction of any cross-licensing rights
granted by Sublicensee to Company), including without limitation, any upfront,
milestone or lump sum payments, received by Company from Sublicensees, their
Designees or their Affiliates as full or partial consideration for the grant of any
sublicense by Company pursuant to Section 2b of this Agreement. Such
payments exclude royalty payments under paragraph iii above. Following
achievement of the Financing (as defined in Section 4b(v)), upon any initial
public offering or any direct or indirect sale of the Company, excluding joint
venture and mergers under 50%, effected in one or more transactions, including,
without limitation, (i) any merger over 50% or other business combination, (ii)
sale of shares representing a majority of the voting capital stock of the Company,
(iii) sale of a over 50% of the assets of the Company, or (iv) any other
transaction, including any extraordinary dividend or distribution or spin-off,
that has a similar effect (each a "Trigger Event”), Company shall pay to SI an
additional license fee in the following amount within 30 days after the Trigger
Event after funds have been received by Company: (i) 20% of the entire
valuation of the transaction(s) constituting the Trigger Event, if the Trigger
Event occurs on or before the first anniversary of the Effective Date; (ii) 10% of
the entire valuation of the transaction(s) constituting the Trigger Event, if the
Trigger Event occurs after the first anniversary and on or before the second
anniversary of the Effective Date; (iii) 5% of the entire valuation of the
transaction(s) constituting the Trigger Event, if the Trigger Event occurs after
the second anniversary and on or before the third anniversary of the Effective
Date; and (iv) 2% of the entire valuation of the transaction(s) constituting the
Trigger Event, if the Trigger Event occurs after the third anniversary of the
Effective Date. Company agrees to notify 51 of any Trigger Event 7 days before
transfer of Company assets. In the event that the Company, Sublicensee, or their
Affiliates sell Products, so that the sum of all Net Sales of all Products in all
Fields in all quarters and years is equal to or greater than one hundred million
dollars (U.S. $100,000,000), the Company shall pay SI a one-time,
nonrefundable, non-recoverable and non-creditable milestone payment of one
million dollars (U.S. $1,000,000) within six (6) months of the time that the
Company reaches such milestone. b. In the event that the Company,
Sublicensee, or their Affiliates sell Products, so that Cumulative Net Sales is
equal to or greater than five hundred million dollars (U.S. $500,000,000), the
Company shall pay SI a one-time, nonrefundable, non-recoverable and non-
creditable milestone payment of five million dollars (U.S. $5,000,000) within six
(6) months of the time that the Company reaches such milestone. c. In the event
that the Company, Sublicensee, or their Affiliates sell Products, so that
Cumulative Net Sales is equal to or greater than one billion dollars (U.S.
$1,000,000,000), the Company shall pay SI a one-time, nonrefundable, non-
recoverable and non-creditable milestone payment of ten million dollars (U.S.
$10,000,000) within six (6) months of the time that the Company reaches such



milestone. a. Company shall use its best efforts to research, discover, develop
and market Products for commercial sale and distribution throughout the
Territory, and to such end, such efforts will include the following: (i) within one
(1) year of the Effective Date, Company shall provide a detailed business plan to
SI; and (ii) within four (4) years of the Effective Date, Company shall have
completed an initial pilot study. If pilot study is not initiated or cannot be
completed due to efficacy failure of product during testing phase, then date shall
be extended one vear from the success of the product testing. (iii) within five (5)
years of the Effective Date or one year following completion of the pilot study,
whichever is longer, Company shall have achieved first bona fide commercial
sale of a Product. (iv) within one (1) year of the first commercial sale, Company
shall have achieved a financing or a series of related financings in which equity
in the Company is sold or issued with aggregate gross cash proceeds to Company
of at least one hundred thousand U.S. dollars (U.S. $100,000) (v) within two (2)
years of the first commercial sale Company shall have achieved a financing or a
series of related financings in which equity in the Company is sold or issued with
aggregate gross cash proceeds to Company of at least five hundred thousand
U.S. dollars (U.S. $500,000) b. Should Company anticipate it will have difficulty
to meet any of the diligence obligations set forth above, Company will notify SI
as soon as practicable. With respect to each of a maximum of two (2) diligence
obligations, the Company may buy one (1) one-year extension of such diligence
obligation with the payment of $5,000 per extension, provided that in each such
case: (1) Company’s election to buy such extension is communicated to SI in
writing, no less than thirty (30) days in advance of the deadline for such
diligence obligation; (ii) the request is reasonably supported by credible
evidence of technical difficulties or delays, if any, that are outside of the
reasonable control of Company; (iii) Company is proposing and agrees to
implement reasonably satisfactory and effective means of addressing such
difficulties or delays, including utilizing its available commercially reasonable
financial and technical resources; and (iv) Company and its Affiliates have in
good faith made commercially reasonable efforts to meet said objective(s) and
continue to do so. If the Company does not meet the diligence obligations listed
above Sl has the right to terminate the license and recover all technical
information and data developed by the Company in relation to the IP.

Valuation

Pre-Money Valuation: $13,500,000.00

Valuation Details:

Intangible assets (including licensed IP)

The Company’s MED Technology is protected by patent or as trade secrets as
described in this Form C statement. The Company’s sewage and food waste to energy
process and ability to produce hydrogen is unique and can be considered as “first



mover”. Its advantages are well understood by those seeking to have it installed and
made operational such as those strategic partners and parties to the Roadmap
projects. Once the MED Technology is scaled to show effectiveness and profitability,
the Company intends to create new additional revenue streams from installations of
the MED Tech Systems which will also result in recurring annual license fee income.
The customer agreements will cover a per module basis with license fees based on per
kilowatt hour of electricity generated. The value of the MED Tech is based in large part
on its IP Rights, such as the patent, know how and eventual patents pending. The

MED Tech System provides up to 2-3 times more energy from the same volume of
feedstock and the process occurs in of the time it takes for current existing systems.

Mandated demand for hydrogen energy waste reduction projects - lack of viable
competition

California, New York, Washington, Massachusetts, Oregon and Vermont have
mandates for new vehicles sold as of 2035 to be powered by electricity or hydrogen.

An additional 17 states have or are likely to move forward with mandates of 0
emission vehicles by 2035, and the recently enacted Inflation Reduction Act is
complementing these mandates by incentivizing greater speed and scale of fossil-free
transport adaptation.

Advanced biofuel sources which result from the deployment of technologies such as
the Microbial Energy Device (MED) Technology, will be needed to supply at a
minimum of 0.2 percent of transport energy in 2022, one percent in 2025, and at least

3.5 percent by 2030.

There is a lack of products or technologies which offer to address this demand on the
market currently. Such products, if they exist, are inferior, more expensive, or not as
effective as that offered by GELF Energy’s MED Technology.

Traction

GELF Energy has concluded a Memorandum of Association (MOA)with Hawaii
Technology Development Corporation (HTDC), a Hawaii State agency to address
cesspool and sewage waste in Hawaii. HTDC hired Research Triangle Institute
International (RTI) to assist GELF with services that range from technology
development, process improvements, and business practices including marketing,
finance, funding, management and business model development. Together with RTI,
the Company has further developed its Roadmap of projects set forth below in this
Form C Statement.

RTI will also provide project management and planning services initially for the two
Roadmap projects in Mesa Arizona and New Mexico, Port of New Orleans as well as
Hawaii. The Company has also started the process of installing a full-scale pilot
demonstration system at a farm in Hawaii. Engineers just completed a scope of work
on this project to start the permitting process.



Net Present Value (NPV) Analysis

Net Present Value (NPV) of discounted cash flows (“"NPV Analysis™) is the
methodology used to determine a $13.5 Million valuation of GELF Energy. NPV
Analysis is a form of intrinsic valuation and is used extensively for determining the
value of new ventures by Venture Capital firms. In the case of Gelf Energy, the
discounted values of future cash flows are based on the five projects the Company is
working on and which are set forth in its “Roadmap of Projects”. The NPV Analysis is
applied to the life of the five Roadmap Projects, described below and the timeframe to
which the discounted value applies is detailed also below.

The five projects assessed in the Roadmap of Projects utilize GELF Energy’s waste to
energy technology to achieve the goals of each waste treatment facility and include:

Project #1 - Mesa Sewage where the purpose is for the City of Mesa, Arizona to reduce
food and sewage sludge in landfills, and to produce natural gas which will in turn fuel
garbage collection vehicles. This initial project has progressed substantially and is
close to having signed contracts in place, with some DOE grant funding possible.

Project #2 - Kilauea Agricultural Park in Kauai, Hawaii, where the purpose is animal
farm and cesspool remediation to lower operational costs, treat such waste in a zero-
discharge waste treatment system, and to produce hydrogen for fuels. Once proven to
be scalable, other operators on the Hawaiian Islands are interested in its installation
and operation. The state of Hawaii and various government agencies are in support.

Project #3 - New Mexico Jacob A. Hands wastewater treatment facility is in the initial
planning stages with New Mexico State University where the purpose of this project is
to generate green hydrogen as a valuable fuel for use by the City of Las Cruces, New
Mexico.

Project #4 - PEARL Microgrid where The Hawaii Center for Advanced Transportation
Technologies is developing a hyvdrogen microgrid for the armed forces located in
Hawaii.

Project #5 Port of New Orleans where the purpose is to produce green hydrogen to
provide energy for industries and cargo vessels, thereby eliminating heavy oil fuels in
the industrial and marine sectors.

Taking into account the above, we performed an NPV Analysis to determine how
much the various streams of cash flows across this Roadmap of these Projects is
worth. It is an all-encompassing metric taking into account revenues, expenses, and
capital costs in its Free Cash Flow. Free Cash Flow is the cash left over after a
company pays for its operating expenses and capital expenditures. In addition to
factoring all revenues and costs, it also takes into account the time frame of each cash
flow, which has a substantial effect on the net present value of each Project.

The cash flows in this NPV Analysis are discounted for two main reasons,

(1) to adjust for the risk of an investment opportunity, and (2) to account for the time



value of money. To adjust for risk, the discount rate has been set at a high level of 40%
(“Discount Rate™) Discount rates of 30% or more are routinely used by Venture Capital
Firms to assess the risks associated with start up businesses. account for the time
value of money due to inflation, interest rates, and opportunity costs, and other
factors which results in money being more valuable the sooner it’s received.

Based on the above, we believe the company valuation of $13,500,000 is appropriate.

The Company calculated its valuation internally without the use of any formal
independent third party evaluation.

The Company currently only has common stock outstanding. The company has no
options or warrants outstanding or shares reserved for issuance under a stock plan.

The pre-money valuation does not take into account any convertible securities
currently outstanding. The Company has $26,500.00 (interest calculated as of
12/31/2022) 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 your ownership in the future.

Use of Proceeds

If we raise the Target Offering Amount of $10,000.00 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.5%

e StartEngine Premium Fee
94.5%
StartEngine Premium Fee

If we raise the over allotment amount of $1,234,986.00, we plan to use these proceeds
as follows:

o StartEngine Platform Fees
5.5%

o Marketing
8.0%
GELF Energy is creating brand awareness through publicity agent AMW. AMW
arranges interviews and articles with news agencies, online magazines and other
media outlets, and creates content and posts on social media channels like
linkedin and twitter as well as create direct emails and manage a publicity
campaign to create awareness of GELF Energy Technology.

o Working Capital
10.0%
Working capital will be used to manage short term obligations in the pre-



revenue stage. This includes financial management like bookeeping,
accountants and financial tools like quickbooks. It also includes traveling to
meet with strategic partners, and visiting pilot sites.

e [egal
10.0%
This includes ongoing corporate, contractual and [P, and investment legal
counseling.

e Research & Development
55.3%
Scaling up the development of the Microbial Energy Device Technology,
including buying materials and assembling the MED Technology system,
engineering the inflows, closed loop processes and offtake of products.

e StartEngine Premium fee
1.2%
StartEngine Premium fee

e Company Emplovment or Independent Contractor Engagement
10.0%

Certain independent contractors or employees should be engaged directly by the
Company. These people will have chemical engineering and wastewater

treatment backgrounds to support the operation of the Roadmap Projects in the
pre-revenue stage.

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 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at
https://gelfsciences.com/gelf-energy (https://gelfenergy.com/annualreport).



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

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

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

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

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

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

Updates

Updates on the status of this Offering may be found at: www.startengine.com,/gelf-
energy

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 GELF Energy
Corp.

[See attached]
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INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To the Board of Directors
GELF Energy Corp.
Middletown, Delaware

We have reviewed the accompanying financial statements of GELF Energy Corp. (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 inquiries 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
staterments 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.

Going Concern

As discussed in Note 9, certain conditions indicate that the Company may be unable to continue as a going
concern. The accompanying financial statements do not include any adjustments that might be necessary
should the Company be unable to continue as a going concarn.

%@'hﬂrpart F%

October 10, 2022
Los Angeles, California




GELF ENERGY CORP.
BALANCE SHEET

(UNAUDITED)

As of December 31, 2021 2020

(USD S in Dollars)
ASSETS
Current Assets:
Cash & Cash Equivalents 5 - 5

Total Current Assets -

Total Assets s - 5

LIABILITIES AND STOCKHOLDERS' EQUITY

Total Liabilities .

STOCKHOLDERS EQUITY
Common Stock -

Retained Earnings/(Accumulated Deficit) -

Total Stockholders' Equity .

Total Liabilities and Stockholders' Equity 5 - 5

See accompanying notes to financial statements.



GELF ENERGY CORP.
STATEMENTS OF OPERATIONS

(UNAUDITED)

For Fiscal Year Ended December 31, 2021 2020

(USD S in Dollars)
Net Revenue 5 - 5
Cost of Goods Sold -

Gross profit -

Operating expenses
General and Administrative -

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/f{Net Loss) 5 - 8

See accompanying notes to financial statements.



GELF ENERGY CORP.
STATEMENTS OF CHANGES IN STOCKHOLDERS” EQuUITY

(UNAUDITED)

Common Stock Retained earnings/ Total Shareholder

{in , 5US) Shares Amount (Accumulated Deficit) Equity
Inception- December 9, 2020 5 - 5 - 5 -
Issuance of Stock

Met income/(loss) - -
Balance—December 31, 2020 - - 5 - s -
Met income/(loss) - -
Balance—December 31, 2021 - 5 - 5 - 5 -

See accompanying notes to financial statements,



GELF ENERGY CORP.
STATEMENTS OF CaAsH FLows

(UNAUDITED)

For Fiscal Year Ended December 31,

2021

2020

(USD & in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES
Net income/(loss)
Changes in operating assets and liabilities:
Acccounts receivable, net
Accounts Payable
Net cash provided/{used) by operating activities

CASH FLOW FROM INVESTING ACTIVITIES

Purchases of Property and Equipment
Net cash provided/{used) in investing activities

CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from issuance of common stock
Net cash provided/(used) by financing activities

Change in Cash
Cash—beginning of year
Cash—end of year

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION

Cash paid during the year for interest
Cash paid during the year for income taxes

OTHER NMOMNCASH INVESTING AND FINAMNCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES
Purchase of property and equipment not vet paid for

Issuance of eqguity in return for note

Issuance of equity in return for accrued payroll and other liabilities

See accompanying notes to finoncial statements.



GELF ENERGY CORP.
MNOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 3n1I 2021 AND DECEMBER 31, 2020

1. NATURE OF OPERATIONS

GELF Energy Corp. was incorporated on December 9, 2020, in the state of Delaware. The financial statements of GELF
Energy Corp. (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 Middletown, Delaware.

GELF ENERGY is using advanced sciences to make carbon negative fuels that will mitigate climate change and water
pollution with every charge-up or fill-up. Hydrogen recovery from waste technology uses agriculture, food waste and
sewage as feedstock to produce hydrogen for the transportation sector. A& new electrolyzing technology has been
developed by GELF Energy Inc. that uses energy harnessed from waste to efficiently produce high volumes of
transportation grade green hydrogen.

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

Income Taxes

GELF Energy Corp. is a C corporation for income tax purposes. The Company accounts for income taxes under the
liability method, and deferred tax assets and liabilities are recognized for the future tax consequences attributable to
differences between the financial statement carrying values of existing assets and liabilities and their respective tax
bases, Deferred tax assets and liabilities are measured using enacted tax rates in effect for the year in which those
temporary differences are expected to be recovered or settled. A valuation allowance is provided on deferred tax assets
if it is determined that it is more likely than not that the deferred tax asset will not be realized. The Company records
interest, net of any applicable related income tax benefit, on potential income tax contingencies as a component of
income tax expense.

The Company records tax positions taken or expected to be taken in a tax return based upon the amount that is more
likely than not to be realized or paid, including in connection with the resolution of any related appeals or other legal
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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 is currently pre-revenue and will follow the provisions and the disclosure requirements described in ASU
2014-039 also referred to as Topic 606. Revenue recognition, according to Topic 606, is determined using the following
steps: 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,

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.

The Company will earn revenues from a new electrolyzing technology has been developed by GELF Energy, Inc. that uses
energy harnessed from waste to efficiently produce high volumes of transportation grade green hydrogen.

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 and 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—CQuoted prices (unadjusted) in active markets that are accessible at the measurement date for identical assets
or liabilities.

Level 2—0Observable prices that are based on inputs not quoted on active markets but corroborated by market data.
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Level 3—Unobservable inputs reflecting the Company’s assumptions, consistent with reasonably available assumptions
made by other market participants. These valuations reqguire significant judgment.

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 October 10, 2022, which is the date the financial
statements were issued.

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 twelve months. ASU 2019-02 will also require disclosures to help investors and other financial statement
users better understand the amount, timing, and uncertainty of cash flows arising from leases and will include
gualitative and quantitative 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, (ii) are technical corrections, (iii) are not applicable to us or (iv) are not expected to have a
significant impact on our financial statements.

3. CAPITALIZATION AND EQUITY TRANSACTIONS

Common Stock

The Company is authorized to issue 1,500,000 shares of Common Stock with a par value of 50.01. As of December 31,
2021, and December 31, 2020, no shares have been issued and are outstanding.

4. DEBT

The company had no debt outstanding as of December 31, 2021.

5. 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 - 5 -
Valuation Allowance - -
Net Provision for income tax 5 - 5 -
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Significant components of the Company's deferred tax assets and liabilities on December 31, 2021, and December 31,
2020 are as follows:

As of Year Ended December 31, 2021 2020

MNet Operating Loss 5 - S -
Valuation Allowance - -
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 50, and the Company had state net operating loss ("NOL") carryforwards of approximately 50.
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 Campany 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.

6. RELATED PART