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

W Motorhome Sales North America, Inc.
625 Bakers Bridge Ave. Ste 105-88
Franklin, TN 37067
https://wingammus.com/

Up to $4,999 995,00 in Common Stock at $37.50
Minimum Target Amount: $19,995.00

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

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

The U.5. Securities and Exchange Commission does not pass upon the merits of any securities offered or the terms of the
offering, nor does it pass upon the accuracy or completeness of any offering document or literature.

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

In the event that we become a reporting company under the Securities Exchange Act of 1934, we intend to take advantage of
the provisions that relate to "Emerging Growth Companies” under the JOBS Act of 2012, including electing to delay
compliance with certain new and revised accounting standards under the Sarbanes-Oxley Act of 2002,



Company:

Company: W Motorhome Sales North America, Inc.

Address: 625 Bakers Bridge Ave. 5te 105-88, Franklin, TN 37067
state of Incorporation: DE

Date Incorporated: September 07, 2022

Terms:

Equity

Offering Minimum: $19,995.00 | 2,666 shares of Common Stock
Offering Maximum: $4,999,995.00 | 666,066 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: 87.50

Minimum Investment Amount (per investor): $240.00

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 1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the Common Stock.

*Maximum number of shares offered subject to adjustment for bonus shares. See Bonus info below.
Investment Incentives & Bonuses™®

Loyalty Bonus: Wingamm motorhome owners, Wingamm motorhome depositors, Wingamm motorhome reservation
holders and investors in our previous StartEngine campaign will receive 100% bonus shares,

Time-Based Perks

Early Bird 1: Invest within the first 48 hours and receive 100% bonus shares.

Early Bird 2: Invest within the first week and receive 25% bonus shares.

Early Bird 3: Invest within the first two weeks and receive 10% bonus shares.

Early Bird 4: Invest 31,500+ within the first 2 weeks and receive 15% bonus shares.
Early Bird 5: Invest $5,000+ within the first 2 weeks and receive 20% bonus shares.
Early Bird &: Invest $10,0004+ within the first 2 weeks and receive 25% bonus shares.
Early Bird 7: Invest $25,000+ within the first 2 weeks and receive 30% bonus shares.
Early Bird 8: Invest 350,000+ within the first 2 weeks and receive 35% bonus shares.
Amount-Based Perks

Tier 1: Invest $1,000+ and receive 10% bonus shares.

Tier 2: Invest $2,000+ and receive 20% bonus shares and a 12 hour rental of a fully furnished and fully stocked Wingamm
Oasi 540.1 for a day trip in the continental United States.

Tier 3: Invest $3,000+ and receive 20% bonus shares and a 24 hour rental of a fully furnished and fully stocked Wingamm
Oasi 540.1 in the continental United States.

Tier 4: Invest $5,000+ and receive 50% bonus shares.

Tier 5: Invest $7,500+ and receive airfare and hotel for two adults and 3 night rental of a fully furnished and fully stocked



Wingamm Oasi 540.1 in the continental United States with optional curated itinerary.
Tier &: Invest $10,000+ and receive 75% bonus shares.

Tier 7: Invest $25,000+ and receive airfare and hotel for two adults to travel to Verona, Italy to tour the Wingamm Group

factory and showroom and rental of a fully furnished and fully stocked Wingamm motorhome for 7 nights with optional
curated itinerary.

Tier 8: Invest $50,000+ and receive 15% bonus shares and airfare and hotel for two adults to travel to Verona, [taly to tour
the Wingamm Group factory and showroom and rental of a fully furnished and fully stocked Wingamm motorhome for 7
nights with optional curated itinerary.

*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.

Crowdfunding investments made through a self-directed IRA cannot receive non-bonus share perks due to tax laws. The
Internal Revenue Service (IRS) prohibits self-dealing transactions in which the investor receives an immediate, personal
financial gain on investments owned by their retirement account. As a result, an investor must refuse those non-bonus
share perks because they would be receiving a benefit from their IRA account.

The 10% StartEngine Venture Club Bonus

W Motorhome Sales North America, Inc. will offer 10% additional bonus shares for all investments that are committed by
investors that are eligible for the StartEngine Venture Club.

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 Common Stock at $7.50 / share, yvou will receive 110 shares of Common Stock, meaning
you’ll own 110 shares for $750.00. 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
the time of offering elapsed (if any). Eligible investors will also receive the Venture Club Bonus and the Loyalty Bonus in
addition to the aforementioned bonus.

The Company and its Business

Company Overview
Company Overview

W Motorhome Sales North America, Inc., doing business as “Wingamm USA” (or the "Company™) is a Delaware C-
Corporation serving as the exclusive North American distributor of Wingamm Group Srl's luxury, compact recreational
vehicles. For over 40 vears, Wingamm Group has manufactured some of the most compact, technologically advanced, and
luxurious motorhomes in the world, currently selling in 15 countries throughout Europe, Asia, and Australia. W Motorhome
Sales North America brings these innovative European motorhomes to the North American market for the first time,
targeting consumers seeking premium compact BVs that combine luxury amenities with urban maneuverability, The
Company achieved its first revenue milestone in March 2025 with the delivery of the initial Wingamm Oasi 540.1 to a U.5.
customer and has established a growing network of authorized dealers and service centers across key markets. Wingamm
USA plans to launch the larger Wingamm Oasi 610 and Wingamm Oasi 690 at the Florida RV SuperShow in Tampa in
JTanuary 2026.

Business Model

The Company operates through a distribution facilitation model that connects authorized North American dealership
partners directly with Wingamm Group Srl while minimizing inventory risk and working capital requirements. Under this
structure, dealership partners purchase Wingamm motorhomes directly from the Italian manufacturer, with W Motorhome
Sales earning a share of the revenue on each unit sold by the dealership partners rather than traditional wholesale margins.
This asset-light approach allows the Company to focus resources on brand development, marketing, customer acquisition,
and dealer network expansion without carrying inventory on its balance sheet. The Company maintains its exclusive
distribution rights through an agreement with Wingamm Group that requires a $1,450,000 standby letter of credit as
collateral, and success depends on both maintaining this manufacturer relationship and developing financially capable
dealership partners who can secure their own inventory financing to meet customer demand.

Corporate History



The founders initially developed this opportunity at TM Motorhome Sales, LLC. Subsequently, the founders formed W
Motorhome Sales North America, Inc. and acquired all assets and liabilities of TM Motorhome Sales, LLC. All of the assets
and liabilities of TM Motorhome Sales, LLC have been transferred to W Motorhome Sales North America via an asset
purchase agreement in exchange for 4,000,000 shares of W Motorhome Sales North America, Inc. common stock so that the
Company can move forward with its operations as a C-Corp.

Competitors and Industry
Competitors

The Wingamm Oasi Series includes the Oasi 540.1, Oasi 610 and Oasi 690. These compact luxury motorhomes compete
against established American RV manufacturers in the Class B motorhome market. Here's how they may stack up against
four key competitors based on current 2025-2026 pricing and specifications:

- Adrstream Interstate 19 (starting at $247,400)

- Winnebago Solis Pocket (starting at $143,475 - $146,133)

- Winnebago Travato (starting at 5183,783)

- Thor Sequence (ranging from $151,%00 - $165,060)

- Pleasure-Way Ascent (starting at $224,282)

- Pleasure-Way Plateu (starting at $224,282)

- Pleasure-Way Lexor (ranging from $179,000 - $195,000)

- Pleasure-Way Ontour (ranging from $195,000 - $202,500)Grech Strada (starting at $269,900)
Wingamm's Key Advantages:

Construction Differences: Wingamm claims its custom fiberglass monocogue shell design offers advantages over
competitors’ converted cargo van construction, including better insulation, reduced rattles, water intrusion prevention, and
road noise reduction. Prospective buyers should evaluate these claims independently.

Size Comparison: At 179", the Oasi 540.1 is shorter than competitors that range from 19-22 feet, which may provide
advantages for urban driving and parking in standard parking spaces. The Oasi 610 (20 feet long) and Oasi 690 (22 feet, 8
inches long) are sized similarly to these same competitors but feature large "garages” in the rear, offering storage capacity
the Company believes its competition does not match. The Oasi 610 and Oasi 690 also offer dry baths in some
configurations, a luxury most of the competition does not offer to our knowledge.

Living Space Features

- The Oasi 540.1 is advertised to sleep 3 people standard, expandable to 4 with optional bed kit while the Oasi 610 and 690
sleep 4 people standard in most configurations

- Features ceiling-mounted bed system and permanent kitchen countertop
= Claims dining capacity for 5 with table seating 4
Waste Management System

Wingamm motorhomes use a cassette toilet system that can be emptied in public restrooms, differing from some
competitors’ systems that require designated RV dump stations.

Pricing Position

At the following MSRPs:
$192,500 WINGAMM OAST 540.1
$209,500 WINGAMM 0ASI 610GL
$229,500 WINGAMM OQASI 690 G
$229,500 WINGAMM OASI 690 T

The Oasi series of motorhomes are priced within the range of most competitors. US pricing reflects regulatory adaptation
and market positioning costs.

Current Stage and Roadmap



Current Stage

W Motorhome Sales North America is in the early revenue-generating phase, having achieved its first major milestone in
March 2025 when it delivered the first U.S. Wingamm Oasi 540.1 to a customer and recognized its initial revenue, Wingamm
Oasi 540.1 deliveries have continued throughout 2025 and the Company plans to launch the Wingamm Oasi 610 and
Wingamm Oasi 690 in early 2026, with deliveries scheduled to commence shortly thereafter.

The Company operates as the exclusive North American distributor for Italian manufacturer Wingamm Group under a
modified business model where dealership partners purchase inventory directly from the manufacturer, while W
Motorhome Sales facilitates transactions and earns a share of the revenue from dealership partner sales to end customers.
As of November 2025, the Company has 119 customer reservations with some customers having placed $45,000 deposits
through authorized dealers, though delivery capacity is currently constrained by dealership partners’ financing abilities.

In addition to its dealership partners in Nashville, TN and Salt Lake City, UT, the Company has established ten authorized
service centers across key markets (in California, Utah, Texas, Tennessee, Missouri, New Jersey and Florida) and launched
the Wingamm Concierge roadside assistance program, in partnership with Vehicle Administration Services, to support
customers. The Company's efforts to build a nationwide network of high quality service centers are ongoing.

Future Roadmap

The Company's growth strategy centers on expanding its product portfolio and executing a planned expansion of the
Wingamm brand’s retail presence to better serve the Class B motorhome market. In early 2026, W Motorhome Sales plans to
introduce two additional Wingamm models (Oasi 610 and Oasi 690), having already taken reservations for these larger
units. The Company aims to establish showrooms with geographic coverage accessible to most of the U.S. population,
including both company-operated and franchisee-operated locations, requiring substantial capital investment. Key
operational challenges ahead include navigating potential tariff policy changes that could impact pricing from Italian
imports, securing additional financing solutions for dealership partners to accelerate delivery capacity, and managing
manufacturer capacity constraints as Wingamm Group develops additional production capacity in Italy. The Company
estimates it can operate for approximately four months without revenue generation and is contemplating raising additional
funds through debt, equity, or a new Regulation CF crowdfunding offering to support its aggressive expansion plans.

The Team
Officers and Directors

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

& Position: Director and CEQ
Dates of Service: September, 2022 - Present
Responsibilities: Oversight of strategy, operations and sales and marketing. Mr. Diamond devotes approximately 90
hours per week to this business. Mr. Diamond currently receives a salary of $6,100 per month. Based on our current
tinancial projections, which are subject to change, we expect Mr. Diamond’s salary will increase as the pace of
customer deliveries increases.

Other business experience in the past three years:

« Emplover: GS Vanlife, Inc.
Title: Director and CEO
Dates of Service: November, 2019 - Present
Responsibilities: This is an entity at the earliest stages of development with no meaningful activities. Mr. Diamond
devotes approximately two hours per month to this business.

Other business experience in the past three years:

= Emplover: StayTony, Inc.
Title: Director and CEO
Dates of Service: November, 2019 - Present
Responsibilities: This is a small business engaged in limited activities that require very little time or attention. Mr.
Diamond devotes approximately three hours per month to this business.

Other business experience in the past three vears:



¢ Emplover: 1724 N El Cerrito PL, LLC
Title: Director and CEO
Dates of Service: November, 2019 - Present
Responsibilities: Real estate owner and manager. Mr. Diamond devotes approximately four hours per week to this role.

Other business experience in the past three years:

s Emplover: TM Motorhome Sales, LLC
Title: Director and CEQ

Dates of Service: November, 2019 - Present
Responsibilities: This is a holding company that is the parent of the Company.

Mame: Norman D. Sloan

Norman D. Slean’s current primary role is with Norman D. Sloan, A Professional Corporation. Norman D. Sloan currently
services 1 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

& Position: Director
Dates of Service: April, 2024 - Present
Responsibilities: All duties of a member of the Board of Directors of the Company

Other business experience in the past three years:

* Employer: Norman D. Sloan, A Professional Corporation
Title: President
Dates of Service: December, 1996 - Present
Responsibilities: Render legal services to the corporation which is "Of Counsel” to a Los Angeles law firm.

Other business experience in the past three vears:

# Employer: Green Park Investment Corp.
Title: President
Dates of Service: December, 1996 - Present
Responsibilities: Responsible for the company’s real estate business activities.

Name: Lawrence Sloan

Lawrence Sloan’s current primary role is with CNA Enterprises, Inc.. Lawrence Sloan currently services 1 to 5 hours per week
in their role with the Issuer.

Positions and offices currently held with the issuer:

» Position: Chief Financial Officer
Dates of Service: March, 2025 - Present
Responsibilities: Oversees financial management of the Company. Lawrence works 1-5 hours per week as necessary.

Other business experience in the past three years:

= Emplover: CNA Enterprises, Inc.
Title: Chief Operating Officer
Dates of Service: September, 2005 - Present
Responsibilities: In addition to overseeing the day-to-day operations of the company, Mr. Sloan is responsible for the
analysis and documentation of financing and investments for the company.

Name: Joel Sevilla

Joel Sevilla's current primary role is with Track Visual Effects Ltd.. Joel Sevilla currently services 2 to 5 hours per week in
their role with the Issuer.

Positions and offices currently held with the issuer:



& Position: Secretary
Dates of Service: September, 2022 - Present
Responsibilities: Head of Product Development - Joel works 2-5 hours per week as necessary.

Other business experience in the past three yvears:

# Employer: Track Visual Effects Ltd.
Title: Co-Founder/VFX Supervisor
Dates of Service: November, 2019 - Present
Responsibilities: As Co-Founder and VEX Supervisor of Track Visual Effects Ltd., | lead the creative and technical
vision behind the studio’s projects, ensuring every shot meets the highest artistic and cinematic standards. I combine
hands-on supervision with strategic leadership, guiding teams to deliver innovative, visually stunning effects for film,
television, and emerging media.

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 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
securities 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 research thoroughly any offering before making an
investment decision and consider all of the information provided regarding the Company as well as the following risk
factors, in addition to the other information 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, financial, 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 product or service, that people think it's a better option than a competing product or
service, or that we will be able to provide a product or service at a level that allows the Company to generate revenue, make
a profit, or grow the business.

Any valuation is difficult to assess

The valuation for the offering was established by the Company. Unlike listed companies that are independently valued
through market-driven stock prices, the valuation of private companies, especially startups, is difficult to assess, may not be
exact, and you may risk overpaying for your investment.

The transferability of the Securities you are buying is limited

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 the securities you purchase. More importantly, there are a limited number of established
markets for the resale of these securities. As a result, if you decide to sell these securities in the future, you may not be able
to find, or may have difficulty finding, a buyer, and you may have to locate an interested buyer when you do seek to resell
your investment. The Company may be acquired by an existing player in the industry. However, that may never happen or it
may happen at a price that results in vou losing money on this investment.

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 yvour investment,
there will be restrictions on how you can resell the securities yvou receive. More importantly, there are limited established
markets for these securities. As a result, if you decide to sell these securities in the future, yvou may not be able to find a
buyer. The Company may be acquired by an existing player in the same or a similar industry. However, that may never
happen or it may happen at a price that results in you losing money on this investment.

The Company may undergo a future change that could affect your investment

The Company may change its business, management or advisory team, [P portfolio, location of its principal place of
business or production facilities, or other change which may result in adverse effects on vour investment. Additionally, the
Company may alter its corporate structure through a merger, acquisition, consolidation, or other restructuring of its current
corporate entity structure. Should such a future change occur, it would be based on management’s review and



determination that it is in the best interests of the Company.

Your information rights are limited with limited post-closing disclosures

The Company is required to disclose certain information about the Company, its business plan, and its anticipated use of
proceeds, among other things, in this offering. Early-stage companies may be able to provide only limited information
about their business plan and operations because it does not have fully developed operations or a long history to provide
more disclosure. The Company is also only obligated to file information annually regarding its business, including financial
statements. In contrast to publicly listed companies, investors will be entitled only to that post-offering information that is
required to be disclosed to them pursuant to applicable law or regulation, including Regulation CF. Such disclosure
generally requires only that the Company issue an annual report via a Form C-AR. Investors are generally not entitled to
interim updates or financial information.

Some early-stage companies may lack professional guidance

Some companies attribute their success, in part, to the guidance of professional early-stage advisors, consultants, or
investors (e.g., angel investors or venture capital firms). advisors, consultants, or investors may play an important role in a
company through their resources, contacts, and experience in assisting early-stage companies in executing their business
plans. An early-stage company primarily financed through Regulation Crowdfunding may not have the benefit of such
professional investors, which may pose a risk to your investment.

If the Company cannot raise sufficient funds it will not succeed

The Company is offering Common Stock in the amount of up to $4,999,998.51 in this offering, and may close on any
investments that are made. Even if the maximum amount is raised, the Company is likely to need additional funds in the
future in order to grow, and if it cannot raise those funds for whatever reason, including reasons relating to the Company
itself or the broader economy, it may not survive. 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 plans outlined in “Use of Proceeds.”

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

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

Terms of subsequent financings may adversely impact vour investment

We will likely need to engage in common equity, debt, or preferred stock financings in the future, which mav reduce the
value of your investment in the Company. 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 or other securities. 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 security,

Management's 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 may not have been
reviewed by our independent accountants. These projections are based on assumptions that 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.

Reliance on a single service or product



All of our current services are variants of one type of service and/or product. Relying heavily on a single service or product
can be risky, as changes in market conditions, technological advances, shifts in consumer preferences, or other changes can
adversely impact the demand for the product or service, potentially leading to revenue declines or even business failure.

Developing new products and technologies entails significant risks and uncertainties

Competition can be intense in many markets, and a failure to keep up with competitors or anticipate shifts in market
dynamics can lead to revenue declines or market share losses. Our success depends on continuous product development.
Delays or cost overruns in the development of our product and failure of the product to meet our performance estimates
may be caused by, among other things, unanticipated technological hurdles, difficulties in manufacturing, changes to
design, and regulatory hurdles. Any of these events could materially and adversely affect our operating performance and
results of operations.

Supply Chain and Logistics Risks

The availability of raw materials, transportation costs, product recalls and supply chain disruptions can all impact the
ability to manufacture and distribute products or services, leading to lost revenue or increased costs. Products and services
that are not available when customers need them can lead to lost sales and damage to the brand's reputation.

Quality and Safety of our Product and Service

The quality of a product or service can vary depending on the manufacturer or provider. Poor quality can result in customer
dissatisfaction, returns, and lost revenue. Furthermore, products or services that are not safe can cause harm to customers
and result in liability for the manufacturer or provider. Safety issues can arise from design flaws, manufacturing defects, or
ImMproper use.

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, you 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's discretion. You are buying securities as a minority holder, and therefore must trust the
management of the Company to make good business decisions that grow vour investment.

Insufficient Funds

The Company might not sell enough securities in this offering to meet its operating needs and fulfill its plans, in which case
it may cease operating and result in a loss on your investment. Even if we sell all the Common Stock we are offering now,
the Company may need to raise more funds in the future, and if unsuccessful in doing so, the Company will fail. Even if we
do make a successful offering in the future, the terms of that offering might result in your investment in the Company being
worth less, if later investors have better terms than those in this offering.

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 with little or no 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.

Non-accredited investors may not be eligible to participate in a future merger or acquisition of the Company and may lose a
portion of their investment

Investors should be aware that under Rule 145 under the Securities Act of 1933 if they invest in a company through
Regulation CrowdFunding and that company becomes involved in a merger or acquisition, there may be significant
regulatory implications. Under Rule 145, when a company plans to acquire another and offers its shares as part of the deal,
the transaction may be deemed an offer of securities to the target company's investors, because investors who can vote (or
for whom a proxy is voting on their behalf) are making an investment decision regarding the securities they would receive.
All investors, even those with non-voting shares, may have rights with respect to the merger depending on relevant state
laws. This means the acquirer’s “offer” to the target’s investors would require registration or an exemption from
registration (such as Reg. D or Reg. CF), the burden of which can be substantial. As a result, non-accredited investors may
have their shares repurchased rather than receiving shares in the acquiring company or participating in the acquisition.
This may result in investors’ shares being repurchased at a value determined by a third party, which may be at a lesser value
than the original purchase price. Investors should consider the possibility of a cash buyout in such circumstances, which
may not be commensurate with the long-term investment they anticipate.



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

Our growth projections are based on the 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 face significant market competition

We will compete with larger, established companies that currently have products on the market and/or various respective
product development programs. They may have much better financial means and marketing/sales and human resources
than us. They may succeed in developing and marketing competing equivalent products earlier than us, or superior products
than those developed by us. There can be no assurance that competitors will not render our technology or products obsolete
or that the products developed by us will be preferred to any existing or newly developed technologies. It should further be
assumed that competition will intensify.

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

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

W Motorhome Sales North America, Inc. was formed on September 7, 2022 and recognized its first product revenues in
March 2025. 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. W Motorhome Sales North America, Inc. has incurred a net loss
and has had limited revenues generated since inception, if any. There is no assurance that we will be profitable in the near
future or generate sufficient revenues to pay dividends to our shareholders.

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

The Company has a short history, few customers, and had effectively no revenue until March 2025. If vou are investing in
this company, it's because you think that bringing Wingamm Group SRL's Recreational Vehicles to the United States is a
good idea, that the team will be able to successfully market, and sell the product or service, that we can price them right and
sell them to enough people so that the Company will succeed. Further, we have never turned a profit and there is no
assurance that we will ever be profitable.

Intense Market Competition

The market in which the company operates may be highly competitive, with established players, emerging startups, and
potential future entrants. The presence of competitors can impact the company’s ability to attract and retain customers,
gain market share, and generate sustainable revenue. Competitors with greater financial resources, brand recognition, or
established customer bases may have a competitive advantage, making it challenging for the company to differentiate itself
and achieve long-term success.

Vulnerability to Economic Conditions

Economic conditions, both globally and within specific markets, can significantly influence the success of early-stage
startups. Downturns or recessions may lead to reduced consumer spending, limited access to capital, and decreased demand
for the company’s products or services. Additionally, factors such as inflation, interest rates, and exchange rate fluctuations
can affect the cost of raw materials, operational expenses, and profitability, potentially impacting the company's ability to
operate.

Uncertain Regulatory Landscape

Due to the unestablished nature of the market the business operates within, the potential introduction of new laws or
industry-specific standards can impose additional costs and operational burdens on the company. Non-compliance or legal
disputes may result in fines, penalties, reputational damage, or even litigation, adversely affecting the company’s financial
condition and ability to operate effectively.

Our trademarks, copyrights and other intellectual property could be unenforceable or ineffective

Intellectual property is a complex field of law in which few things are certain. It is possible that competitors will be able to
design around our intellectual property, find prior art to invalidate it, or render the patents unenforceable through some
other mechanism. If competitors are able to bypass our trademark and copyright protection without obtaining a sublicense,
it is likely that the Company’'s value will be materially and adversely impacted. This could also impair the Company’s ability
to compete in the marketplace. Moreover, if our trademarks and copyrights are deemed unenforceable, the Company will
almost certainly lose any potential revenue it might be able to raise by entering into sublicenses. This would cut off a
significant potential revenue stream for the Company.

The cost of enforcing our trademarks and copyrights could prevent us from enforcing them
Trademark and copyright litigation has become extremely expensive. Even if we believe that a competitor is infringing on
one or more of our trademarks or copyrights, we might choose not to file suit because we lack the cash to successfully



prosecute a multi-vear litigation with an uncertain outcome; or because we believe that the cost of enforcing our
trademark(s) or copyright(s) outweighs the value of winning the suit in light of the risks and consequences of losing it; or
for some other reason. Choosing not to enforce our trademark(s) or copyright(s) could have adverse consequences for the
Company, including undermining the credibility of our intellectual property, reducing our ability to enter into sublicenses,
and weakening our attempts to prevent competitors from entering the market. As a result, if we are unable to enforce our
trademark(s) or copyright(s) because of the cost of enforcement, your investment in the Company could be significantly and
adversely affected.

The loss of one or more of our key personnel, or our failure to attract and retain other highly qualified personnel in the
future, could harm our business

Our business depends on our ability to attract, retain, and develop highly skilled and qualified employees. As we grow, we
will need to continue to attract and hire additional employees in various areas, including sales, marketing, design,
development, operations, finance, legal, and human resources. However, we may face competition for qualified candidates,
and we cannot guarantee that we will be successful in recruiting or retaining suitable employees. Additionally, if we make
hiring mistakes or fail to develop and train our emplovees adequately, it could have a negative impact on our business,
financial condition, or operating results. We may also need to compete with other companies in our industry for highly
skilled and qualified employees. If we are unable to attract and retain the right talent, it may impact our ability to execute
our business plan successfully, which could adversely affect the value of vour investment. Furthermore, the economic
environment may affect our ability to hire qualified candidates, and we cannot predict whether we will be able to find the
right employees when we need them. This would likely adversely impact the value of your investment.

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

Our ability to sell product is dependent on the outside government regulation such as the EPA (Environmental Protection
Agency), NHTSA (National Highway Traffic Safety Administration) and other relevant state and federal government laws
and regulations. The laws and regulations concerning the selling of our products may be subject to change and if they do
then the selling of our products may no longer be in the best interest of the Company. At such point the Company may no
longer want to sell our products and therefore your investment in the Company may be affected.

We rely on third parties to provide services essential to the success of our business

We rely on third parties to provide a variety of essential business functions for us, including manufacturing, shipping,
accounting, legal work, public relations, advertising, retailing, and distribution. It is possible that some of these third
parties will fail to perform their services or will perform them in an unacceptable manner. It is possible that we will
experience delays, defects, errors, or other problems with their work that will materially impact our operations and we may
hawve little or no recourse to recover damages for these losses. A disruption in these key or other suppliers operations could
materially and adversely affect our business. As a result, your investment could be adversely impacted by our reliance on
third parties and their performance.

The Company is vulnerable to hackers and cyber-attacks

As an internet-based business, we may face risks related to cybersecurity and data protection. We rely on technology
systems to operate our business and store and process sensitive data, including the personal information of our investors.
Any significant disruption or breach of our technology systems, or those of our third-party service providers, could result in
unauthorized access to our systems and data, and compromise the security and privacy of our investors. Moreover, we may
be subject to cyber-attacks or other malicious activities, such as hacking, phishing, or malware attacks, that could result in
theft, loss, or destruction of our data, disruption of our operations, or damage to our reputation. We may also face legal and
regulatory consequences, including fines, penalties, or litigation, in the event of a data breach or cvber-attack. Any
significant disruption or downtime of our platform, whether caused by cyber-attacks, system failures, or other factors, could
harm our reputation, reduce the attractiveness of our platform, and result in a loss of investors and issuer companies.
Moreover, disruptions in the services of our technology provider or other third-party service providers could adversely
impact our business operations and financial condition. This would likely adversely impact the value of your investment.

Economic and market conditions

The Company’s business may be affected by economic and market conditions, including changes in interest rates, inflation,
consumer demand, and competition, which could adversely affect the Company’'s business, financial condition, and
operating results.

Force majeure events

The Company's operations may be affected by force majeure events, such as natural disasters, pandemics, acts of terrorism,
war, or other unforeseeable events, which could disrupt the Company's business and operations and adversely affect its
financial condition and operating results.

Adverse publicity
The Company's business may be negatively impacted by adverse publicity, negative reviews, or social media campaigns that
could harm the Company's reputation, business, financial condition, and operating results.

Supply Chain Disruption
Our business plans are entirely dependent upon a single supplier, Wingamm Group SRL, and any disruption of Wingamm



Group SRL's operations or of it's supply chain would likely have a material adverse impact on our Company. Our ability to
generate revenues is dependent upon our supply of Recreational Vehicle products from Wingamm Group SRL and the ability
of our dealership partners to deliver them to customers and any failure of Wingamm Group SRL to supply Recreational
Vehicle products to us or of our dealership partners to deliver Recreational Vehicle products to end customers would likely
have a material adverse impact on our Company.

Tariff Policy Disruption

Our business plans are entirely dependent upon a single supplier, Wingamm Group 5rl, that is based in ltaly. The recent
increase of the tariff applied to products imported to the United States from the European Union has adversely impacted our
Company. Our ability to generate revenues and profits is dependent upon demand for Wingamm products. The recently
increased tariff rate and any further increase in the applicable tariff may reduce the overall consumer value proposition of
Wingamm products to a level that impacts demand, having a material adverse impact on our Company and its operating
revenues. Most competing motorhomes are manufactured in the United States and, while they may use imported parts
subject to increased tariffs, it is probable that the impact of tariffs on competing motorhomes will not be as significant as
the impact on Wingamm motorhomes. In addition, Wingamm Group could make a business decision not to specifically
manufacture for the U.5. market should tariffs significantly depress demand.

The Chief Executive Officer is involved in other business activities outside of the Company

The Company’s Chief Executive Officer, Tony Diamond, is involved in managing and overseeing several other business
entities in addition to W Motorhome Sales North America, Inc., including GS Vanlife, StayTony, TM Motorhome Sales LLC,
and a real estate holding entity. While Mr. Diamond devotes the substantial majority of his working time to the Company
and is primarily focused on managing and growing Wingamm USA, his involvement in these other entities may limit the
amount of time and attention he is able to devote exclusively to the Company. As a result, there is some risk associated with
investing in a company whose Chief Executive Officer has other business commitments outside of the Company.



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 |Perc
Stockholder Name Securities | Security | ent
Owned Owned | age

TM Motorhome Sales LLC Majority owned and managed by Michael Sloan [42.77% Class A
(voting) shares, 41.59% Class B {economics) shares] and Tony Diamond [42.77% Class A (voting) |4,000,000

shares, 43.95% Class B (economics) shares])

Common [96.7
Stock %

The Company's Securities

The Company has authorized equity stock. As part of the Regulation Crowdfunding raise, the Company will be offering up to
fi6,666 of Common Stock.

Common Stock

The amount of security authorized is 6,900,000 with a total of 4,136,306 outstanding.
Voting Rights

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

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, (1) execute any instrument or document that the CEOQ determines s necessary or appropriate
in the exercise of its authority under this instrument, and (iv) take all actions necessary or appropriate in the judgment of
the CEO for the accomplishment of the foregoing. The proxy and power granted by the Subscriber pursuant to this Section
are coupled with an interest. Such proxy and power will be irrevocable. The proxy and power, so long as the Subscriber is an
individual, will survive the death, incompetency and disability of the Subscriber and, so long as the Subscriber is an entity,
will survive the merger or reorganization of the Subscriber or any other entity holding the Securities. However, the Proxy
will terminate upon the closing of a firm-commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act of 1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the Common 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, vou will have limited rights in regards to the
corporate actions of the Company, including additional issuances of securities, company repurchases of securities, a sale of
the Company or its significant assets, or company transactions with related parties. Further, investors in this offering may
have rights less than those of other investors, and will have limited influence on the corporate actions of the Company.

Dilution

Investors should understand the potential for dilution. The investor's stake in a company could be diluted due to the
Company issuing additional shares. In other words, when the Company issues more shares, the percentage of the Company
that you own will go down, even though the value of the Company may go up. You will own a smaller piece of a larger
company. This increase in 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:



& [nan [PO;

= Tothe company;

# To an accredited investor; and

¢ Toa member of the family of the purchaser or the eguivalent, 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: $493,564.46
Number of Securities Sold: 108,495
Use of proceeds: General corporate purposes.
Date: August 25, 2023
Offering exemption relied upon: Regulation CF

« Name: Common Stock
Type of security sold: Equity
Final amount sold: $146,008.00
Number of Securities Sold: 27,811
Use of proceeds: Consideration was in the form of marketing related services (no cash proceeds).
Date: April 30, 2024
Offering exemption relied upon: Section Ha)2)

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analysis of our financial condition and results of our operations together with
our financial statements and 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:

We estimate that we can operate the business for approximately four months without revenue generation. The bulk of our
costs are directly related to revenue generating activities and to an extent can be deferred until such revenue generation
occurs. Subject to the risks outlined below, it is anticipated that product deliveries this yvear may contribute positive cash
flow to the Company. However, the Company's growth targets require access to capital bevond that currently expected to be
generated by the Company's operating activities in 2025.

Foreseeable major expenses based on projections:

Previously, the Company projected that over 84% of our total expenses would be our wholesale purchases of motorhomes
which would in turn be sold to dealers and then to consumers. However, under our current operating model, the Company
facilitates the purchase of inventory by its dealership partners directly from the manufacturer, Wingamm Group Srl. Under
this model, the inventory does not pass through the Company's balance sheet. Under this model, the Company's revenue
and cost of goods sold are both lower than they would have been under the previously envisioned operating model, but the
Company's profit per motorhome unit sold to a consumer is anticipated to remain generally unchanged. The Company now
expects the bulk of its expenses to stem from brand development and marketing activities, including but not limited to the
development of retail showrooms, trade show presentations and social media marketing as well as general and
administrative activities.

While we expect demand to exceed our supply for the foreseeable future, our goal is to dominate the Class B motorhome
market. Doing so will require substantial marketing activities, including establishment of showrooms, some of which may
be Company operated and some of which may be partner operated, with a geographic coverage accessible to most of the U.S.



population. The establishment of these showrooms will require substantial capital investment by the Company.
Future operational challenges:

Recent and future developments in United States government policy relating to import tariffs may create challenges for our
business operations. The Company's revenue generation is dependent upon the importation of recreational vehicles from
Italy to the United States. Currently, the end customer is charged a fixed tariff fee that covers part of the import tariff and
the Company and Wingamm Group subsidize the balance of the tariff cost. Uncertainty as to the amount of assessed tariffs
on future recreational vehicles may be impacting customers’ confidence to place orders for Wingamm recreational vehicles.
Depending on the stability of trade agreements between the United States and the European Union, assessed tariffs may
reach a level that many customers are not willing to pay, reducing demand for the recreational vehicles produced by
Wingamm Group Srl, upon which our business depends. See "Risk Factors - Tariff Policy Disruption.”

Future challenges related to capital resources:

Under the Company's current operating model discussed above, the pace of recreational vehicle deliveries is constrained by
the balance sheet and credit capacity of the Company's dealership partners. The Company is working with its dealership
partners to assist them in attempting to secure additional sources of financing for inventory. The Company and its
dealership partners are pursuing both traditional "floorplans” as well as financing from private credit sources. To the extent
the dealership partners are not able to secure additional capital, the rate of deliveries may not keep pace with demand,
reducing the revenue potential of the Company. As of December 1, 2025, the Company has 121 customers that have placed
motorhome reservations, of which some have executed a purchase order with our dealership partners and paid a $45,000
deposit.

Future milestones and events:

While our timeline to U.S. customer deliveries was pushed out, one of our dealership partners delivered the first motorhome
to a U.S. customer in March 2025, generating the Company's first revenues. Our dealership partners have collected purchase
orders and 545,000 non-refundable deposits from additional customers expected to receive their Oasi 540.1 motorhome
deliveries in 2025. We are currently offering one Wingamm model, the Oasi 540.1. However, the Company recently
announced Wingamm Group 5rl's MSRP for the Oasi 610 and the Oasi 690, The Company has already taken reservations for
these additional models and targets to facilitate deliveries to U.S customers in early 2026. Our principal supplier, Wingamm
Group Srl has informed us that they are in the process of developing additional manufacturing capacity. When this capacity
comes online, it will increase our annual revenue potential.

This section includes forward looking statements, including statements about our expected operating runway, deliveries,
cash flow, expenses, demand, showroom plans, tariff impacts, dealer financing, and manufacturing capacity. These
statements are based on current expectations and assumptions and involve risks and uncertainties, many of which are
outside our control. Actual results may differ materially, and there can be no assurance these outcomes will be achieved.

Liquidity and Capital Resources

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

At November 30, 2025, the Company had cash of $1,519,006.

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 not critical to our company operations. We have other funds and capital resources
available in addition to the funds from this Regulation Crowdfunding campaign, including $1,546,944 in cash and cash
equivalents as of September 30, 2025, which includes $1,450,000 in debt from our founders.

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

We believe the funds from this campaign are necessary to the viability of the Company. Of the total funds that our Company
has, 77% 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 6-8 months.
This is based on a current monthly burn rate of approximately $15,000-20,000 for expenses related to general and
administrative costs, brand development activities, combined with our existing cash resources.



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 the foreseeable
future. We began generating revenue in March 2025 and expect the pace of customer deliveries to ramp in 2026, Our
operating model gives us a large amount of discretion as to the timing of marketing and showroom establishment
investments, which can be paced, to an extent, with revenue development. In the absence of any profit contribution from
product sales, if the Company raises the maximum offering amount, we anticipate the Company will be able to operate for
3-4 years. This is based on a projected monthly burn rate of $50,000-75,000 for expenses related to accelerated brand
development and marketing activities ($10,000-20,000), showroom establishment and operations ($10,000-20,000), and
general and administrative expenses ($30,000-35,000).

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

Currently, the Company has contemplated additional future sources of capital including potential traditional debt
financing, additional equity raises, and the existing $1,450,000 debt facility from founders (callable at any time, maturing
March 31, 2027). The Company is also exploring financing solutions to assist dealership partners with inventory financing,
which could accelerate revenue generation and improve cash flow.

This section includes forward looking statements and estimates that are based on current assumptions and expectations,
actual results may differ materially.

Indebtedness

& Creditor: Founders Tony Diamond and Michael Sloan as well as Marla Diamond and Nancy and Norman Sloan
Amount Owed: $1,450,000.00
Interest Rate: 5.0%
Maturity Date: March 31, 2026
The lenders may call the debt at any time. The notes are unsecured. The proceeds were originally received by TM
Motorhome Sales LLC and are held solely as collateral to secure a $1,450,000 letter of credit issued for the benefit of
Wingamm Group Srl, and the Company has agreed to assume related costs, including interest payments and bank fees.

Related Party Transactions

o Name of Entity: GS Vanlife, Inc.
Names of 20% owners: Tony Diamond; Michael Sloan
Relationship to Company: CEQ, President and Director, and former CFO, former Secretary and former Director,
respectively
Nature / amount of interest in the transaction: GS Vanlife, Inc., a company owned by the same controlling owners, has
entered into an agreement to pay TM Motorhome Sales LLC cash for the right to use the Company's showroom
motorhomes for product testing and marketing when available.
Material Terms: Subsequently, all rights and obligations of this agreement were transferred to W Motorhome Sales
North America, Inc.

Valuation

Pre-Money Valuation: $31,022,295.00

Valuation Details:

This pre-money valuation was calculated internally by the Company without the use of any formal third-party 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 $19,995.00 we plan to use these proceeds as follows:

# StartEngine Platform Fees



7.5%

= General & Administrative Expenses
46.5%

Personnel costs for customer service, operations management, financial management, legal and regulatory
compliance, insurance, and other corporate overhead expenses necessary to support business operations and growth.

# Brand Development & Marketing
46.0%
Development of retail showrooms (both company-operated and franchisee-operated), trade show presentations, social
media marketing campaigns, and general brand building activities to establish geographic coverage accessible to most
of the U.S. population and dominate the Class B motorhome market.

If we raise the over allotment amount of $4,999 995,00, we plan to use these proceeds as follows:

& StartEngine Platform Fees
7.5%

¢ Brand Development & Marketing
32.5%
Development of retail showrooms (both company-operated and franchisee-operated), trade show presentations, social
media marketing campaigns, and general brand building activities to establish geographic coverage accessible to most
of the U.S. population and dominate the Class B motorhome market.

* General & Administrative Expenses
30.0%
Personnel costs for customer service, operations management, financial management, legal and regulatory
compliance, insurance, and other corporate overhead expenses necessary to support business operations and growth.

& Working Capital & Operations
20.0%
Support for dealership partner financing assistance, maintenance of required financial obligations including the
standby letter of credit, inventory facilitation costs, service center network expansion, and general working capital to
support revenue-generating activities.

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 30
(120 davs after Fiscal Year End). Once posted, the annual report may be found on the Company's website at
https://wingammus.com/ (https://wingammus.com/investors).

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/wmotorhome-cf2

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a part.



EXHIBITB TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW OR AUDIT {AS APPLICABLE) FOR W Motorhome Sales North
America, Inc.

[See attached]



W MOTORHOME SALES NORTH AMERICA, INC.

AUDITED CONSOLIDATED FINANCIAL STATEMENTS
AS OF AND FOR THE YEARS ENDED DECEMBER 31, 2024 AND
2023

(Expressed in United States Dollars)
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INDEPENDENT AUDITORS' REPORT

To the Board of Directors of
W Motorhome Sales North America, Inc.
Mashville, TN

Opinion

We have audited the consolidated financial statements of W Motorhome Sales North America, Inc., which comprise
the consolidated balance sheets as of December 31, 2024, and 2023, the related consolidated statements of
operations, changes in stockholders’ equity/(deficit), and cash flows for the years then ended, and the related
notes to the financial statements.

In our opinion, the accompanying consolidated financial statements present fairly, in all material respects, the
financial position of W Motorhome Sales North America, Inc. as of December 31, 2024, and 2023 and the results
of its operations and its cash flows for the years then ended in accordance with accounting principles generally
accepted in the United States of America.

Basis for Opinion

We conducted our audits in accordance with auditing standards generally accepted in the United States of America
(GAAS). Our responsibilities under those standards are further described in the Auditor's Responsibilities for the
Audit of the Consolidated Financial Statements section of our report. We are required to be independent of the
Company and to meet our other ethical responsibilities in accordance with the relevant ethical requirements
relating to our audits. We believe that the audit evidence we have obtained is sufficient and appropriate to provide
a basis for our audit opinion.

Going Concern

As discussed in Note 11, certain conditions indicate that the Company may be unable to confinue as a going
concern. The accompanying consoclidated financial statements do not include any adjustments that might be
necessary should the Company be unable to continue as a going concern.

Responsibilities of Management for the Consolidated Financial Statements

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

In preparing the consolidated financial statements, management is required to evaluate whether there are
conditions or events considered in the aggregate that raise substantial doubt about Company’s ability to continue
as a going concern for a period of twelve months as of the date of this report.

Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a whole
are free from material misstatement, whether due to fraud or error and to issue an auditor’s report that includes
our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and therefore, is not
a guarantee that an audit conducted in accordance with GAAS will always detect a material misstatement when
it exists. The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting
from error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of
internal control. Misstatements are considered material if, individually or in the aggregate, they could reasonably
be expected to influence the economic decisions of users made on the basis of these financial statements.
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In performing an audit in accordance with GAAS, we:

« Exercise professional judgment and maintain professional skepticism throughout the audit.

s [dentify and assess the risks of material misstatement of the consolidated financial statements, whether due
to fraud or error, and design and perform audit procedures responsive to those risks. Such procedures include
examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements.

= Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of
Company's internal control. Accordingly, no such opinion is expressed,

= Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting
estimates made by management, as well as evaluate the overall presentation of the consolidated financial
statements.

= Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise
substantial doubt about Company’s ability to continue as a going concern for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among other matters, the

planned scope and timing of the audit, significant audit findings, and certain internal control-related matters that
we identified during the audit.

Sf?f/ﬁfwf A mb{f&aﬂﬂu C o>

December 2, 2025
Los Angeles, California



W MoTorHOME SaLES NORTH AMERICA, INC.
CONSOLIDATED BALANCE SHEETS

As oF DECEMBER 31, 2024 AND DECEMBER 31, 2023

As of December 31,

(USD 5 in Dollars)
ASSETS
Current Assets:
Cash
Prepaids and Other Current Assets
Total current assets

Intangible Assets, net
Total assets

LIABILITIES AND STAKEHOLDERS' EQUITY/{DEFICIT)
Current Liabilities:

Accounts Payable

Due to Related Party

Mote Payable - Related Party

Accrued Interest - Related Party

Deferred Revenue
Total current liabilities

Total liabilities

STOCKHOLDERS' EQUITY/(DEFICIT)

Common Stock, $0.0001 par, 5,000,000 shares authorized,
4,136,306 shares issued and outstanding as of December 31,
2024 and 2023

Additional Paid in Capital (APIC)

Accumulated Deficit

Total stockholders' equity/(deficit)

Total liabilities and stakeholders' equity/(deficit)

2024 2023
1,546,944 1,697,778
: 27,057
1,546,944 1,724,835
2,500 2,500
1,549,444 1,727,335
53,411 9,225
29,154 30,469
1,450,000 1,450,000
105,352 92,959
105,000 104,000
1,742,917 1,686,653
1,742,917 1,686,653
414 414
549,258 649,258
(843,145) (608,930)
(193,473} 40,682
1,549,444 1,727,335

See pccompanying notes to financial statements.



W MoTorHOME SaLES NORTH AMERICA, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS

FOR THE YEARS ENDED DECEMBER 31, 2024 AND 2023

For Fiscal Years Ended December 31, 2024 2023

{USD 5 in Dollars)
Net Revenue S - 5 -
Cost of Revenue - -

Gross profit - -

Operating Expenses

General and Administrative 141,126 145,229
Sales and Marketing 46,509 76,858
Total operating expenses 187,635 222,087
Loss from Operations (187,635) (222,087)
Interest Expense (72,897) (72,500)
Other Income 26,377 45,861
Lass before provision for income taxes (234,155) (248,726)

Benefit for income taxes - -

Net Loss 4 (234,155) $ (248,726)

See gccompanying notes to financial statements,



W MoTorHOME SALES NORTH AMERICA, INC.

CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS' EQuITY/(DEFICIT)

For THE YEARS ENDED DECEMBER 31, 2024 AND 2023

For Fiscal Years Ended December 31, 2024 and 2023

(USD % in Dollars, except per share data)

Balance—December 31, 2022
Issuance of shares

Met |oss

Balance—December 31, 2023
Met loss

Balance—December 31, 2024

Additional Total
Common Stock Paid-In Stockholders’

Shares Amount Capital Accumulated Deficit Equity/(Deficit)
4,000,000 5 400 5 172,100 5 (360,264) 5 (187,764)
136,306 14 477,158 - 477,172
- - - (248,726) (248,726)
4,136,306 3 414 5 649,258 5 (608,990) 3 40,682
- - - (234,155) (234,155)
4,136,306 5 414 5 649,258 5 (843,145) 5 (193,473)

See accompanying nates to financial statements.



W MOTORHOME SALES NORTH AMEHI*EA, InC.
CONSOLIDATED STATEMENTS OF CasH FLows

FOR THE YEARS ENDED DECEMBER 31, 2024 AND 2023

For Fiscal Years Ended December 31, 2024 2023
[USD 5 in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES
MNet lass 5 (234,155) § (248,726)
Changes in operating assets and liabilities:
Prepaids and Other Current Assets 27,057 127,057)
Accounts Payable 44,186 2,416
Accrued Interest 12,353 72,500
Due to Related Party {1,315) (6,943)
Deferred Revenue 1,000 163,000}
Met cash used by operating activities (150,834) (270,810)
CASH FLOW FROM FINANCING ACTIVITIES
Issuance of Commaon Stock = 477,172
Net cash provided by financing activities - 477,172
Change in cash (150,834) 206,362
Cash—beginning of year 1,697,778 1,491,416
Cash—end of year s 1,546,944 5 1,697,778
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash Paid During the Year for Interest 5 60,504 5 72,500
Cash Paid During the Year for Income Taxes ] - 5

Zee occompanying notes to financial statements.



W MOTORHOME SALES NORTH AMEHI{:A, InC.
MNOTES TO CONSOLIDATED FINANCIAL STATEMENTS

As oF AND FOR THE YEARS ENDED DECEMBER 31, 2024 anD 2023

1. NATURE OF OPERATIONS

W Motorhome Sales North America, Inc. (the "Company”) was formed in Delaware on September 7, 2022. The financial
statements of W Motorhome Sales North America, 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 Nashville, Tennessee.

The Company intends to generate revenue by distributing motorhomes manufactured by Wingamm Group 5rl of Italy
(“the Manufacturer”) to U.5. recreational vehicle dealers for resale to U.S. consumers.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
The summary of significant accounting policies is presented to assist in understanding the Company's financial
statements. The accounting policies conform to accounting principles generally accepted in the United States of America

(“GAAP" and “US GAAP").

Basis of Consolidation

The financials of the Company include its parent company, TM Motorhome Sales LLC (“the LLC"), a Delaware entity
formed on October 27th, 2020. In September 2022, the Company entered into an Asset Purchase Agreement (“the Asset
Purchase Agreement”) with the LLC whereby the LLC sold all of its assets attributable to the business of serving as the
exclusive provider of Wingamm recreational vehicles in the US along with all associated liabilities in exchange for
4,000,000 shares of the Company’s Common Stock. Any operating activities related to the LLC are reflected on the
Company's consolidated financial statements, and all significant intercompany transactions have been eliminated.

Basis of Presentation
The accompanying financial statements have been prepared on the accrual basis of accounting in accordance with US
GAAP, and 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 reguires 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

Cash includes 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 in bank deposit accounts, at times, may exceed federally
insured limits, As of December 31, 2024, and 2023, the Company’s cash exceeded FDIC-insured limits by $1,215,103 and
51,247,014, respectively.

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.



W MOTORHOME SALES NORTH AMEHI{:A, InC.
MNOTES TO CONSOLIDATED FINANCIAL STATEMENTS

As oF AND FOR THE YEARS ENDED DECEMBER 31, 2024 anD 2023

The Company is subject to concentrations of credit risks primarily from cash and accounts receivable. At various times
during the years, the Company may have bank deposits in excess of Federal Deposit Insurance Corporation insurance
limits. Management believes any credit risk is low due to the overall financial strength of the financial institutions.

Impairment of Long-lived Assets

Long-lived assets, such as property and equipment and identifiable intangibles with finite useful lives, are periodically
evaluated for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset
may not be recoverable, We look for indicators of a trigger event for asset impairment and pay special attention to any
adverse change in the extent or manner in which the asset is being used or in its physical condition. Assets are grouped
and evaluated for impairment at the lowest level of which there are identifiable cash flows, which is generally at a
location level. Assets are reviewed using factors including, but not limited to, our future operating plans and projected
cash flows. The determination of whether impairment has occurred is based on an estimate of undiscounted future cash
flows directly related to the assets, compared to the carrying value of the assets. If the sum of the undiscounted future
cash flows of the assets does not exceed the carrying value of the assets, full or partial impairment may exist. If the asset
carrying amount exceeds its fair value, an impairment charge is recognized in the amount by which the carrying amount
exceeds the fair value of the asset. Fair value is determined using an income approach, which reguires discounting the
estimated future cash flows associated with the asset. No such impairment was recorded for the years ended January
31, 2025, and 2024,

Intangible Assets

Preliminary project and post-implementation costs are expensed as incurred. The Company amortizes its sale rights on
a straight-line basis over a determined useful life of 10 years, commencing upon the first motorhome delivery in the
U.5.

Promissory Notes and Term Loans

Promissory notes and term loans are initially recognized at the principal amount received, net of any debt issuance
costs, Interest expense is recognized using the effective interest method. The Company evaluates debt for modifications
or extinguishments and derecognizes the liability when legally released from the obligation.

Related Party Transactions

The Company identifies and discloses related party transactions in accordance with ASC 850 — Related Party Disclosures,
Related parties generally include key management personnel, significant shareholders, board members, and entities
under commeon control.

Transactions with related parties are conducted in the normal course of business and are recorded at the exchange
amount established and agreed to by the parties. These may include loans, advances, or other funding arrangements.

Deferred Revenue

The Company’s contracts typically involve a single performance obligation — the sale and delivery of its products. When
customers prepay for products that have not yet shipped, the Company records the unearned portion as deferred
revenue, Deferred revenue is classified as a current liability when performance is expected within one year.

As of December 31, 2024, and 2023, the Company recorded deferred revenue of 105,000 and 5104,000, respectively.
Deferred revenue primarily relates to customer prepayments for products that had not yet been shipped as of the
balance sheet date.
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W MoToRHOME SALES NORTH AMEHI{:A, Inc.
MNOTES TO CONSOLIDATED FINANCIAL STATEMENTS
As oF AND FOr THE YEARS ENDED DECemMBER 31, 2024 anD 2023

Income Taxes

The Company 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
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.

Revenue Recognition

The Company is currently pre-revenue and will follow the provisions and the disclosure requirements described in ASU
2014-09, also referred to as Topic 606. Revenue recognition, according to Topic 6086, 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 promise 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 is currently in the pre-revenue stage and intends to generate revenue by distributing motorhomes
manufactured by Wingamm Group 5rl of Italy to U.S. recreational vehicle dealers for resale to U5, consumers

Advertising and Promotion

Advertising and promotional costs are expensed as incurred. Advertising and promaotional expenses for the years ended
December 31, 2024, and 2023 were 546,509 and 76,858, respectively, which are 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 equivalents, restricted cash and cash equivalents, accounts receivable, accounts payable and accrued expenses
approximate fair value due to the short-term nature of such instruments).



W MoToRHOME SALES NORTH AMEHIEA, Inc.
MNOTES TO CONSOLIDATED FINANCIAL STATEMENTS
As oF AND FOr THE YEARS ENDED DECemMBER 31, 2024 anD 2023

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—0bservable 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.

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 the date the financial statements were issued.

3. DETAILS OF CERTAIN ASSETS AND LIABILITIES

Accounts payable consist primarily of trade payables, while feferred revenue primarily relates to customer prepayments
for products that had not yet been shipped as of the balance sheet date,

4. INTANGIBLE ASSETS

On October 21, 2020, Tony Diamond, a company director, purchased the exclusive rights to sell Wingamm motorhomes
in the U.5. along with a right of first refusal for exclusive sales rights in Canada and Mexico from G5 Vanlife, Inc. for
52,500. These rights were subseguently contributed to the Company as a non-cash capital contribution. The carrying
value of the asset remained 52,500 as of December 31, 2024,

The Company amortizes its sale rights on a straight-line basis over a determined useful life of 10 years, commencing
upon the first motorhome delivery in the U.5. As no such deliveries had occurred as of December 31, 2024, no
amaortization expense has been recognized.

5. CAPITALIZATION AND EQUITY TRANSACTIONS

Common Stock

The Company is authorized to issue 5,000,000 shares of Commaon Shares with a par value of 50.0001. As of December
31, 2024, and 2023, 4,136,306 shares have been issued and are outstanding.
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W MoToRHOME SALES NORTH AMEHI{:A, Inc.
MNOTES TO CONSOLIDATED FINANCIAL STATEMENTS
As oF AND FOr THE YEARS ENDED DECemMBER 31, 2024 anD 2023

6. DEBT

Note Payable

During the years presented, the Company borrowed money from the owners and their immediate family members. The
details of the loans are as follows:

Far the Year Ended December 31, 2024 | For the Year Ended December 31, 2023
Non- Man-
Principal  Interest  Borrowing Currant Currant Total Currant Curramnt Total
Debt Instrument Narme Amaurt rate Period Maturity Date Partion Portion Indebtedness Partion Portion Indizbtedness
Mate payable 51,450,000} 5.00% 20322 harch 2025 % 1450,000 % - ] 1450000 | 5 1450000 3 - 5 1,450,000
Total % 1,450,000 % - & 1450000 | & 1450000 % - 5 1,450,000

7. RELATED PARTY TRANSACTIONS

On September 19, 2022, and December 15, 2022, the Company entered into various Letters of Credit Promissory Notes
with Tony Diamond, Director and Michael Sloan, former Director, and their immediate family members for a total of
51.45 million. These unsecured notes bear interest at 5% and mature either upon the holder’'s demand or on March 31,
2025. In the event of default, the interest rate increases to 10%. The proceeds from these notes were originally received
by the LLC and are held solely as collateral to secure a $1.45 million letter of credit issued for the benefit of Wingamm
Group 5rl of Italy in connection with the export of motorhomes to the Company. Following the execution of the Asset
Purchase Agreement in September 2022, the sale agreement with the Manufacturer was assigned to the Company.
However, the letter of credit remains in the LLC's name, and the Company has agreed to assume all related costs,
including interest payments and bank fees.

As of December 31, 2024, and December 31, 2023, Tony Diamond, Director and Michael Sloan, former Director provided
the Company with a total advance of 529,154 and 530,469, respectively.

8. INCOME TAXES

The provision for income taxes for the years ending December 31, 2024, and 2023 consists of the following:

As of Year Ended December 31, 2024 2023

Net Operating Loss 5 (69,544) 5 (73,872)
Valuation Allowance 69,544 73,872
Net Provision for income tax 5 - 5 -

Significant components of the Company's deferred tax assets and liabilities on December 31, 2024, and 2023 are as
follows:

As of Year Ended December 31, 2024 2023

Met Operating Loss 5 (250,414) S (180,870)
Valuation Allowance 250,414 180,870
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, 2024
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W MoToRHOME SALES NORTH AMEHI{:A, Inc.
MNOTES TO CONSOLIDATED FINANCIAL STATEMENTS
As oF AND FOr THE YEARS ENDED DECemMBER 31, 2024 anD 2023

and December 31, 2023. The amount of the deferred tax asset to be realized could be adjusted if estimates of future
taxable income during the carry-forward period are reduced or increased.

For the fiscal year ended December 31, 2024, the Company had federal cumulative net operating loss ("NOL")
carryforwards of 5843, 145, Utilization of some of the federal and state NOL carryforwards to reduce future income taxes
will depend on the Company's ability to generate sufficient taxable income prior to the expiration of the carryforwards.
The federal net operating loss carryforward is subject to an 80% limitation on taxable income, does not expire, and will
carry on indefinitely,

The Company recognizes the impact of a tax position in the financial statements if that position is more likely than not
to be sustained on a tax return upon examination by the relevant taxing authority, based on the technical merits of the

position. As of December 31, 2024, and December 31, 2023, 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, 2024, and December 31, 2023, the Company had no accrued interest and penalties related to uncertain tax positions.

9. COMMITMENTS AND CONTINGENCIES

Contingencies

The Company’s operations are subject to a variety of local and state regulations. Failure to comply with one or more of
those regulations could result in fines, restrictions on its operations, or loss of permits that could result in the Company
cea