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

Truleo, Inc.
1 E Erie St #525
Chicago, IL 60611
http://truleo.co

Up to $1,234,986.87 in Common Stock at $13.81
Minimum Target Amount: $14,997.66

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: Truleo, Inc.

Address: 1 E Erie St #525, Chicago , IL 60611
State of Incorporation: DE

Date Incorporated: June 16, 2021

Terms:

Equity

Offering Minimum: $14,997.66 | 1,086 shares of Common Stock
Offering Maximum: $1,234,986.87 | 89,427 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $13.81

Minimum Investment Amount (per investor): $110.48

*Maximum Number of Shares Offered subject to adjustment for bonus shares. See
Bonus info below.

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the “CEO™), 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,
(ii) 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
1935 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Commeon Stock.

Investment Incentives and Bonuses*®
Combo Perk
Invest $1,000 within the first 2 weeks and receive 10% bonus shares.

Invest $5,000 within the first 2 weeks and receive 25% bonus shares,



Volume-Based Perks

Tier 1 Perk — Invest $500+ and Truleo will send FedEx package of Truleo collateral
sent to your mayor.

Tier 2 Perk — Invest $5,000+ and Truleo will send a FedEx package of Truleo collateral
to your mayor and/or city council + 10% bonus shares.

Loyalty Perk

As a strategic investor in Truleo, you are eligible for 175% additional 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

Truleo, Inc. 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 vou buy 100 shares of Common Stock at
$13.81 / share, you will receive 110 shares of Common Stock, meaning you'll own 110
shares for $1381. 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.

Investors will receive the highest single bonus they are eligible for among the bonuses
based on the amount invested and time of offering elapsed (if any). Eligible investors
will also receive the Owner’s Bonus and Loyalty Perk in addition to the
aforementioned bonus.

The Company and its Business

Company Overview

Company Overview

Truleo, Inc. ("Truleo” or the "Company”) is a police body camera analytics company
that automates supervision, facilitates coaching, & promotes police professionalism.

Trust in the police is low. We don’t know who are good cops and who are bad cops.
Although most cops wear body cameras, based on our research and user feedback less



than 2% of their videos are reviewed by supervisors. Truleo automatically processes
100% of a department's videos and creates “baseball card stats” for cops. We analyze
officers’ language and reward high levels of professionalism.

18,000 police departments in the United States have created millions of hours of police
body camera videos. Truleo sells annual subscriptions and charges $20 - $50 per
officer, per month to access, structure, and analyze those videos. Although the
department is the user, the decision made is a combination of the Chief of Police,
Mayor, and/or City Manager.

Body camera data needs to be analyzed so that we can a) reward good officers b)
remove or retrain bad officers and c) train new officers. Departments pay Truleo an
annual licensing fee to transcribe and analyze all of their body camera videos and
provide access to curated results.

Sources:

https://www.forbes.com/sites/emilvwashburn/2025/02/03/america-less-confident-in-
police-than-ever-before-a-look-at-the-numbers/?sh=1740bbb56afh

https:www.truleo.co/resources
https:/www.truleo.co/alameda-case-study

https./www.globenewswire.com/news-release/2022/05/10/2440094/0/en/Body-Worn-
Camera-Market-will-Touch-USD-368-95-Billion-at-an-Admirable-CAGR-of-72-3-by-
2030-Report-by-Market-Research-Future-MRFR.html

Competitors and Industry
Competitors

Truleo is one of the first to market and sign police departments as “single source”
users. Future competitors will be other body camera makers. They are hardware
companies that will struggle to move to become data science companies and compete
with our deep expertise and speed of innovation. They do not own the data that is
captured on their cameras - but rather it is owned by the city, which must grant these
new players access (not easy to achieve). Truleo has a large patent portfolio and a
sticky network of passionate users.

Market/Industry

The body camera market is 10 vears old and expected to continue growing at over 70%
a year to 2030. However, body camera analytics is a brand new category - a natural
evolution of the body camera market needed to process all of that data. We are
targeting the 18,000+ U.S. police departments that have purchased body cameras.

https:/www.globenewswire.com/news-release/2022/05/10/24400940/en/Body- Worn-
Camera-Market-will-Touch-USD-368-95-Billion-at-an-Admirable-CAGR-of-72-3-by-



2050-Report-byv-Market-Research-Future-MRFR.html
Current Stage and Roadmap

Current Stage

Truleo raised $3,000,000 from Arnold Ventures in September 2022. Truleo now has 15
police departments currently using Truleo. The federal government has created a
grant for body camera analytics. Truleo expects to have 30-40 departments as clients
by the end of the year. We also plan to partner with the U.5. Mayors Association.
Truleo is raising capital to expand our customer success, marketing, and sales teams.
And to fund a speaking session in June at the mavyors’ conference. We will also plan to
have stories on CNN, NBC, and Fox News.

Future Roadmap

Truleo plans to rebuild trust between the police and the communities they serve by
analyzing police-civilian interactions at scale. We have built a “virtual sergeant” that
helps supervise and coach patrol officers to deploy the most professional language and
behavior that keeps both officers and communities safer. We plan to use funds to
reach more departments in the U.S. by building out sales, marketing, and PR teams to
increase awareness of Truleo.

Our future roadmap also includes adding an accredited training portal to our product
so that any officer in the country, regardless of whether their department is a Truleo
customer, can log in and learn about natural language processing and how it might
help them do his or her job better. We also plan on spending a considerable amount of
development resources on helping the sergeant to facilitate coaching and performance
reviews.

https: www.truleo.co/resources

The Team

Officers and Directors

Name: Tejas Attreya Shastry
Tejas Attreya Shastry's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

¢ Position: Chief Technology Officer
Dates of Service: September, 2021 - Present
Responsibilities: I oversee the product, technology, and data science teams at
Truleo. $250,000 annual salary & 500,000 Founder's Equity Common Shares.

e Position: Board Director



Dates of Service: June, 2021 - Present
Responsibilities: Managing the overall business and affairs of the company.

Other business experience in the past three years:

¢ Employer: GreenKey Technologies
Title: Co-Founder and Chief Product Officer
Dates of Service: September, 2016 - September, 2021
Responsibilities: I oversaw product, technology, and data science teams at
GreenKey,

Name: Anthony Michael Tassone
Anthony Michael Tassone's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Chief Executive Officer and Co-Founder
Dates of Service: October, 2021 - Present
Responsibilities: I am the Chief Executive Officer overseeing the company's
commercial and product strategies. I am especially involved in the day to day
workings of sales and marketing. $300,000 annual salary & 500,000 Founder's
Equity Common Shares.

¢ Position: Board Director
Dates of Service: June, 2021 - Present
Responsibilities: Managing the overall business and affairs of the company.

Other business experience in the past three years:

o Emplover: GreenKey Technologies
Title: CEO & Founder
Dates of Service: January, 2014 - September, 2021
Responsibilities: | was the Chief Executive Officer overseeing the company's

commercial and product strategies. | was especially involved in the day to day
workings of sales and marketing.

Risk Factors

The SEC requires the company to identify risks that are specific to its business and its
financial condition. The company is still subject to all the same risks that all
companies in its business, and all companies in the economy, are exposed to. These
include risks relating to economic downturns, political and economic events and
technological developments (such as hacking and the ability to prevent hacking).



Additionally, early-stage companies are inherently more risky than more developed
companies. You should consider general risks as well as specific risks when deciding
whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as “we”, “us”, “our”, or “Company”)
involves a high degree of risk and should only be considered by those who can afford
the loss of their entire investment. Furthermore, the purchase of any of the Common
Stock should only be undertaken by persons whose financial resources are sufficient to
enable them to indefinitely retain an illiquid investment. Each investor in the
Company should consider all of the information provided to such potential investor
regarding the Company as well as the following risk factors, in addition to the other
information listed in the Company’s Form C. The 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 our projections. There can be
no assurance that the Company will be able to find sufficient demand for our product,
that people think it’s a better option than a competing product, or that we will able to
provide the service at a level that allows the Company to make a profit and still attract
business.

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/note that you purchase cannot be
resold for a period of one year. The exception to this rule is if you are transferring the
stock back to the Company, to an “accredited investor,” as part of an offering
registered with the Commission, to a member of your family, trust created for the
benefit of your family, or in connection with your death or divorce,

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12
months following your investment there will be restrictions on how you can resell the
securities you receive. More importantly, there is no established market for these
securities and there may never be one. As a result, if vou decide to sell these securities
in the future, you may not be able to find a buyer. The Company may be acquired by
an existing player in the technology and software development industry. However,
that may never happen or it may happen at a price that results in you losing money on
this investment.

Terms of subsequent financings may adversely impact your investment

We will likely need to engage in common equity, debt, or preferred stock financings in
the future, which may reduce the value of your investment in the Common Stock.
Interest on debt securities could increase costs and negatively impact operating
results. Preferred stock could be issued in series from time to time with such



designation, rights, preferences, and limitations as needed to raise capital. The terms
of preferred stock could be more advantageous to those investors than to the holders
of Common Stock. In addition, if we need to raise more equity capital from the sale of
Common Stock, institutional or other investors may negotiate terms that are likely to
be more favorable than the terms of your investment, and possibly a lower purchase
price per share.

Management Discretion as to Use of Proceeds

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

Projections: Forward Looking Information

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

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

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

page.

Minority Holder; Securities with Voting Rights

The Common Stock that an investor is buying has voting rights attached to them.
However, you will be part of the minority shareholders of the Company and have
agreed to appoint the Chief Executive Officer of the Company (the “CEQ™), or his or
her successor, as your voting proxy. You are trusting in management discretion in
making good business decisions that will grow your investments. Furthermore, in the
event of a liquidation of our Company, vou will only be paid out if there is any cash
remaining after all of the creditors of our Company have been paid out.

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



Once we meet our target amount for this offering, we may request that StartEngine
instruct the escrow agent to disburse offering funds to us. At that point, investors
whose subscription agreements have been accepted will become our investors. All
early-stage companies are subject to a number of risks and uncertainties, and it is not
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 amendment to our Form C
with the SEC, and investors whose subscriptions have not yet been accepted will have
the right to withdraw their subscriptions and get their money back. Investors whose
subscriptions have already been accepted, however, will already be our investors and
will have no such right.

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

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

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

Truleo, Inc. was formed on 06/16,/2021. 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. Truleo Inc has incurred a
net loss and has had limited revenues generated since its 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.



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

Tejas Shastry 500,000 Common Stock 50.0%
Anthony Tassone [500,000 Common Stock 50.0%

The Company's Securities

The Company has authorized Common Stock, Seed Preferred Stock, and Seed 2
Preferred Stock. As part of the Regulation Crowdfunding raise, the Company will be
offering up to 89,427 of Common Stock.

Common Stock
The amount of security authorized is 13,000,000 with a total of 1,277,500 outstanding.
Voting Rights

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

Material Rights

For further information on the material rights of this class of securities, please see the
Third Amendment to Certificate of Incorporation of Truleo, Inc., attached to the
Offering Memorandum as Exhibit F.

The total amount outstanding includes 15,449 shares to be issued pursuant to stock
options, reserved but unissued.

The total amount outstanding includes 252,051 shares to be issued pursuant to stock
options issued.

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the “CEO™), 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,
(ii) 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
1935 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Common Stock.

Liquidation, Dissolution, or Winding Up. With respect to payment of dividends and
distribution of assets upon liguidation, dissolution, or winding up or Deemed
Liquidation of the Company, all shares of Preferred Stock shall rank senior to Common
Stock.

Dividends. Holders of Preferred Stock shall no have no special rights or privileges with
regard to dividends.

Seed Preferred Stock

The amount of security authorized is 1,000,000 with a total of 500,000 outstanding.
Voting Rights

There are no voting rights associated with Seed Preferred Stock.
Material Rights

There are no material rights associated with Seed Preferred Stock.
Seed 2 Preferred Stock

The amount of security authorized is 1,000,000 with a total of 395,257 outstanding.
Voting Rights

There are no voting rights associated with Seed 2 Preferred Stock.
Material Rights

There are no material rights associated with Seed 2 Preferred Stock.

What it means to be a minority holder

As a minority holder of Common Stock of this offering, you have granted your votes
by proxy to the CEO of the Company. Even if you were to receive control of your
voting rights, as a minority holder, yvou will have limited rights in regards to the
corporate actions of the Company, including additional issuances of securities,
company repurchases of securities, a sale of the Company or its significant assets, or



company transactions with related parties. Further, investors in this offering may
have rights less than those of other investors, and will have limited influence on the
corporate actions of the Company.

Dilution

Investors should understand the potential for dilution. The investor’s stake in a
company could be diluted due to the company issuing additional shares. In other
words, when the company issues more shares, the percentage of the company that you
own will go down, even though the value of the company may go up. You will own a
smaller piece of a larger company. This increase in the number of shares outstanding
could result from a stock offering (such as an initial public offering, another
crowdfunding round, a venture capital round, or angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g. convertible
bonds, preferred shares or warrants) into stock.

If the company decides to issue more shares, an investor could experience value
dilution, with each share being worth less than before, and control dilution, with the
total percentage an investor owns being less than before. There may also be earnings
dilution, with a reduction in the amount earned per share (though this typically occurs
only if the company offers dividends, and most early-stage companies are unlikely to
offer dividends, preferring to invest any earnings into the company).

Transferability of securities

For a year, the securities can only be resold:
e Inan IPO;
¢ To the company;
® To an accredited investor; and

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

Recent Offerings of Securities

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

e Name: Preferred Stock
Type of security sold: Equity
Final amount sold: $500,000.00
Number of Securities Sold: 500,000
Use of proceeds: Startup Funds.
Date: September 07, 2021
Offering exemption relied upon: 501 reg D - accredited investor



e Name: Preferred Stock
Type of security sold: Equity
Final amount sold: $2,000,000.00
Number of Securities Sold: 197,000
Use of proceeds: Startup Funds.
Date: September 10, 2021
Offering exemption relied upon: 501 reg D - accredited investor

¢ Name: Preferred Stock
Type of security sold: Equity
Final amount sold: $3,000,000.00
Number of Securities Sold: 395,257
Use of proceeds: Startup Funds.
Date: September 16, 2022
Offering exemption relied upon: 501 reg D - accredited investor

Financial Condition and Results of Operations

Financial Condition

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

Results of Operations

Circumstances which led to the performance of financial statements:

Revenue

Revenue for fiscal year 2021 was $195,250 compared to $1,606,151 in fiscal year 2022.

Q4 2021 was our first quarter in the market and we only had one customer. 2022
revenues increased because we added more customers.

Cost of sales
Cost of Sales for fiscal year 2021 was $0 compared to $100,176 in fiscal year 2022.

Q4 2021 was our first quarter in the market and we only had one customer. 2022 cost
of sales increased because we added more customers.



Gross margins

Gross margins for fiscal year 2021 were $195,250 compared to $1,505,974 in fiscal year
2022.

04 2021 was our first quarter in the market and we only had one customer. 2022
margins increased because we added more customers.

Expenses

Expenses for fiscal year 2021 were $1,075,383 compared to $53,698,866 in fiscal year
2022.

Q4 2021 was our first quarter in the market and we had fewer employees. 2022 costs
increased because we added headcount to engineering, marketing, and sales.

Historical results and cash flows:

The Company is currently in the initial production stage and generating revenues. We
are of the opinion the historical cash flows will be indicative of the revenue and cash
flows expected for the future because we expect to continue to invest heavily in our
product, service, and IP portfolio. Past cash was primarily generated through equity
investments. Our goal is to generate $2,500,000 in revenue in 2023.

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 our last bank statement February 28th, 2023, the Company has $848,709.62 cash
on hand.

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

We believe the funds of this campaign are critical to our company operations & are
required to support ongoing business.

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

We believe the funds from this campaign are necessary to the viability of the
Company. Of the total funds that the Company has, 66% will be made up of funds
raised from the crowdfunding campaign, if it raises its maximum funding goal.



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

If the Company raises the minimum offering amount, we anticipate the Company will
be able to operate for 9 months. This is based on a current monthly burn rate of
$200,000 for expenses related to salaries and marketing.

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 24 months. This is based on a current monthly burn rate of
$250,000 for expenses related to Research & Development (25%), Company
Employment (25%), Working Capital (43.5% of funds)

In addition, we plan to collect 3M in receivables in 2023 in an effort to give us plenty
of runway before a possible series A in 2024.

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 additional future sources of capital
including venture capital.

Indebtedness

The Company does not have any material terms of indebtedness.
Related Party Transactions
The Company has not conducted any related party transactions

Valuation

Pre-Money Valuation: $30,005,774.20
Valuation Details:
Previous Sale of Securities

In September 2022, Truleo raised $3M at a pre-money valuation of $15m with Arnold
Ventures. In seven months, we increased our revenue, expanded our product offering,
and filed for multiple patents. This previous sale of securities allowed us to hire our
first full-time salesperson Nick Kister who has contributed greatly to increasing our



subscription revenue and created a potential $21,000,000 sales pipeline. Since this
investment, we now plan to service the approximately 18,000 police departments
across the country.

In 2023, the Department of Justice created funding for using BWC footage for training
and constitutional policing. Departments pay Truleo an annual licensing fee of $20 -
$50 per office per month, to transcribe and analyze all of their body camera videos;
including access to curated results. Since this investment, Truleo’s patent-pending
technology now separates officer language from civilian, protecting civilian privacy by
focusing only on officer-civilian interactions, voice fingerprint officer IDs
(anonymizes civilian audio), and auto-redaction of civilian speech (redacting
personally identifiable information (PII), such as names, addresses, license plates, and
more.)

Current Traction

To date, we have increased our sales pipeline from the active engagement of $4M
targeting 20 departments to the active engagement of $21M targeting over 100
departments. In addition, we partnered with the FBI National Academy Alumni to
help automate supervision, facilitate coaching, and promote police professionalism.

Revenue

Truleo had over $1.5M in 2022 revenue and is deployed in 15 local police departments.
These departments are “early reference clients” driving referrals and helping us to
increase our pipeline and accelerate our sales cycles. For example, Aurora Co. police
have agreed to an academic study with world-famous criminologist Geoff Alpert to
study the effects of body camera analytics. We believe this study will lay the
foundation for mandates and laws requiring police departments to deploy body
camera analytics.

EBITDA of 2022 Revenue

We chose a 20x multiple for general software/subscription-based companies. Based on
our 2022 revenue of approximately $1.5M, this produces a projected company
valuation of approximately $30M.

https:www.equidam.com/ebitda-multiples-trbc-industries/
Value of IP & Assets

We filed multiple patents in 2022 that we feel substantially supports our $30m
valuation given the increasing social awareness and demand for our product and
service. Truleo leverages Natural Language Processing, a branch of Artificial
Intelligence, that our founders pioneered on Wall Street. This patent pending
capability enables us to separate officer language from civilian, protecting civilian
privacy, and differentiating us from raw transcription. NLP technology is today widely
used in call centers and in Wall Street banks such as |.P. Morgan and Goldman Sachs.



For the reasons listed above relating to our current value of IP and assets, we believe a
$30,005,774.20 valuation is justified.

Conclusion

Based on the above, we believe the Company's valuation of $30,005,774.20 is accurate.

Disclaimers

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

The pre-money valuation has been calculated on a fully diluted basis. In making this
calculation, we have assumed: (i) all preferred stock is converted to common stock;
(ii) all outstanding options, warrants, and other securities with a right to acquire
shares are exercised; and (iii) any shares reserved for issuance under a stock plan are
issued.

Use of Proceeds

If we raise the Target Offering Amount of $14,997.66 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.5%

e StartEngine Service Fees
94.5%

StartEngine Service Fees

If we raise the over allotment amount of $1,234,986.87, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
5.5%

o Research & Development
25.0%
We will use 25% of the funds raised for market and customer research, new
product development and market testing.

e Company Employment
25.0%
We will use 25% of the funds to hire key personnel for daily operations,
including the following roles Sales, Marketing, & Customer service. Wages to be
commensurate with training, experience, and position.

o Working Capital
43.5%



We will use 50% of the funds for working capital to cover expenses for the
product expansion as well as ongoing day-to-day operations of the Company.

e StartEngine Service Fees
1.0%

Fees for certain services provided by StartEngine

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 http://truleo.co
(https://www.truleo.co/investor).

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

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

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

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

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

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

Updates



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

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.
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INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To the Board of Directors
Truleo, Inc.
Chicaga, Illinois

We have reviewed the accompanying financial statements of Truleo, Inc. (the "Company,”), which comprise the
balance sheet as of December 31, 2022 and December 31, 2021, and the related statement of operations,
statement of shareholders’ equity (deficit), and cash flows for the year ending December 31, 2022 and December
31, 2021, and the related notes to the financial statements. A review includes primarily applying analytical
procedures to management's financial data and making inguiries of company management. A review is
substantially less in scope than an audit, the objective of which is the expression of an opinion regarding the
financial statements as a whole. Accordingly, we do not express such an opinion.

Management’'s Responsibility for the Financial Statements

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

Accountant’'s Responsibility

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

Accountant’'s Conclusion

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

Going Concern

As discussed in Note 11, 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.

Ssa'hﬂrparl: F%

February 17, 2023
Los Angeles, California




TRULEO INC.

BALANCE SHEET
(UNAUDITED)
As of December 31, 2022 2021
(USD 5 in Dollars)
ASSETS
Current Assets:
Cash & Cash Equivalents S 1,169,907 & 458,489
Acccounts Receivable, net 121,480 240,000
Prepaids and Other Current Assets 828,639 71,319
Total Current Assets 1,380,025 769,808
Total Assets 5 1,380,025 5 769,808

LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:

Accounts Payable 5 48208 S 65,769
Deferred Revenue 132,579 68,750
Other Current Liabilities 20,741 14,412
Total Current Liabilities 201,528 148,931
Total Liabilities 201,528 148,931

STOCKHOLDERS EQUITY

Common Stock 1,256 1,243
Series Seed Stock 895 698
Additional Paid in Capital 5,501,268 1,499,078
Treasury Stock (1,249,488) -

Retained Earnings/(Accumulated Deficit) (3,075,435) (880,141)
Total Stockholders' Equity 1,178,497 620,877
Total Liabilities and Stockholders' Equity 5 1,380,025 S 769,808

See accompanying notes to financial statements.



TRULEO INC.
STATEMENTS OF OPERATIONS

(UNAUDITED)
For Fiscal Year Ended December 31, 2022 2021
(USD § in Dollars)
Net Revenue $ 1,606,151 5 195,250
Cost of Goods Sold 100,176 -
Gross profit 1,505,974 195,250

Operating expenses

General and Administrative 3,326,037 890,843

Sales and Marketing 375,231 184,548

Total operating expenses 3,701,268 1,075,391
Operating Income/(Loss) (2,195,294) (B80,141)

Interest Expense
Other Loss/(Income) -

Income/(Loss) before provision for income taxes (2,195,294) (880,141)
Provision/(Benefit) for income taxes -

Net Income/(Net Loss) $ (2,195,294) S (880,141)

See accompanying notes to financial statements.



TRULEO INC.

STATEMENTS OF CHANGES IN STOCKHOLDERS” EQuUITY

(UNAUDITED)

Commuon Steck

Sawd Profaried Seock Add sl Paid i Triawery Slock Retaired warrings) Tistal Shareholdis
fin S0 LharEL fimzurd Shammy Sumezund Caphinl Sharea Amezunt {Mezurraiated Dedcit) Inuiby
o pitian Jus 16, 3621
mauarce of Stnck Lojgoon 5 1010 R A00 % 7] H 1,459 060 & 1400, 768
Esuance of Restricies Siock 233,500 233 LE 250
Mt | et | bess| (BB 141) @ai14k)
Bslirew —Dacember 11, 2021 1,243,500 1249 BE7. 500 (] 1.3 07K L mEx3a1] % 420877
msuarce of Snck - . AFEIGT ¥4 1,059,790 4000 185
5 ik e ol Besoriotiend Stock Saly D00 ] 2401 T asl
Camcel led revincled vare |85 T |¥7) |3}
Stack Regurmchase 1157500 1154 19750 (1A ARE) [L24% GES|
Hitt incomis |boas) |2 155, 194) [ H0E F5d)
Balarcy —Dacember §1, 2022 1295945 % 11%4 o 15T 4§ 1] H 4,500, 16K TS0 5 (1,99468) 5 5079435 & 117687

S peeampivipng netds 00 [iananl §lalermls.



TRULEO INC.
STATEMENTS OF CaAsH FLows

(UNAUDITED)

For Fiscal Year Ended December 31,

2022 2021

(USD S in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES
Met income/[loss)

Adjustments to reconcile net income to net cash provided/fused) by operating activities:

Depreciation of Property
Amaortization of Intangibles
Share-based Compensation
Changes in operating assets and liabilities:
Acccounts receivable, net
Prepaids and Other Current Assets

Accounts Payable
Deferred Revenue

Other Current Liabilities

Net cash provided/(used) by operating activities

CASH FLOW FROM INVESTING ACTIVITIES

Purchases of Property and Equipment
Purchases of Intangible Assets
Met cash provided/(used) in investing activities

CASH FLOW FROM FINANCING ACTIVITIES
Capital Contribution
Stock repurchase

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 NONCASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES
Purchase of property and eguipment not yvet paid for

Issuance of equity in return for note

Issuance of equity in return for accrued payroll and other liabilities

5 (2,195,294) 5 (880,141)

2,401 250
118,520  (240,000)
(17,320) (71,319)
{17,561) 65,769

63,829 68,750

6,329 14,412

(2,039,095) (1,042,273)

4,000,198 1,500,768
(1,249,685)

2,750,513 1,500,768

711418 458,489

458,489 -
4 1,169,907 4% 458489
s -8 -

= S -

3 S

See accompanying notes to financial statements.



TRULEO INC.
MNOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 3n1I 2022 AND DECEMBER 31, 2021

1. NATURE OF OPERATIONS

Truleo Inc. was incorporated on June 16, 2021, in the state of Delaware. The financial statements of Truleo Inc. (which
may be referred to as the "Company”, “we", “us”, or "our”) are prepared in accordance with accounting principles
generally accepted in the United States of America (“U.5, GAAP"). The Company's headquarters are located in Chicago,
Illinois.

Truleo analyzes police body camera videos using artificial intelligence to help promote police professionalism.
Truleo worked with FBI Mational Academy alumni to build models that deconstruct an officer's language into
professionalism metrics to help agencies promote best practices, train new officers, improve wellness and mitigate
risk.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accounting and reporting policies of the Company conform to accounting principles generally accepted in the United
States of America ("US GAAP”). The Company has adopted the calendar year as its basis of reporting.

Use of Estimates

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

Cash and Cash Equivalents

Cash and cash 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, 2022, and December 31, 2021, the
Company's cash and cash equivalents exceeded FDIC insured limits by 5919,907 and 582,882, respectively.

Accounts Receivable and Allowance for Doubtful Accounts

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

Income Taxes

Truleo Inc. is a C corporation for income tax purposes. The Company accounts for income taxes under the liahility
method, and deferred tax assets and liahilities are recognized for the future tax consequences attributable to differences
between the financial statement carrying values of existing assets and liahilities and their respective tax bases.



TRULEO INC.
MNOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 3n1I 2022 AND DECEMBER 31, 2021

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.

Avaluation allowance is provided on deferred tax assets ifitis determined that it is more likely than not that the deferred
tax asset will not be realized. The Company records interest, net of any applicable related income tax benefit, on
potential income tax contingencies as a component of income tax expense. The Company records tax positions taken or
expected to be taken in a tax return based upon the amount that is more likely than not to be realized or paid, including
in connection with the resolution of any related appeals or other legal processes. Accordingly, the Company recognizes
liahilities for certain unrecognized tax benefits based on the amounts that are more likely than not to be settled with
the relevant taxing authority. The Company recognizes interest and/or penalties related to unrecognized tax benefits as
a component of income tax expense.

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

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

Revenue Recognition

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

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

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

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 earns revenues from the Al services intended for police body camera videos. The revenue comes from
maintenance licenses and police departments.

Cost of sales

Costs of goods sold include cost of hosting & infrastructure.



TRULEO INC.
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2022 AND Decemeer 31, 2021

Advertising and Promotion

Advertising and promotional costs are expensed as incurred, Advertising and promotional expenses for the years ended
December 31, 2022, and December 31, 2021 amounted to $375,231 and $184,548, which is included in sales and
marketing expenses,

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 eguivalents, restricted cash and cash equivalents, accounts receivable, accounts payable, and accrued
expenses approximate fair value due to the short-term nature of such instruments).

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

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

Level 2—0Observable prices that are based on inputs not quoted on active markets but corroborated by market data.

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

COVID-19

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

Subseguent 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 February 17, 2023, which is the date the financial
statements were issued.



TRULEO INC.
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2022 AND Decemeer 31, 2021

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. DETAILS OF CERTAIN ASSETS AND LIABILITIES

Account receivables consist primarily of trade receivables and accounts payable consist primarily of trade payables.
Prepaid and other current assets consist of the following items:

As of Year Ended December 31, 2022 2021

Prepaid expenses 88,639 24,000
Accrued Revenue - 47,319
Total Prepaids and Other Current Assets S 88,639 S 71,319

Other current liabilities consist of the following items:

As of Year Ended December 31, 2022 2021
Accrued expenses 20,741 14,412
Total Other Current Liabilities S 20,741 S 14,412

4. CAPITALIZATION AND EQUITY TRANSACTIONS

Common Stock

The Company is authorized to issue 13,000,000 shares of Commaon Stock with a par value of 50.001. As of December 31,
2022, and December 31, 2021, 1,255,543 shares and 1,242,500 shares have been issued and are outstanding,
respectively.



TRULEO INC.
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2022 AND Decemeer 31, 2021

Seed Preferred Stock

The Company is authorized to issue 1,000,000 shares of seed Preferred Shares with a $0.001 par value. As of December

31, 2022, and December 31, 2021, 895,257 shares and 637,500 shares have been issue