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

Testament Inc.
732 5 6th Street, Suite 4720
Las Vegas, NV 89101
https://testamentmedia.com/

Up to $4,999,999.50 in Non-Voting Common Stock at $1.50
Minimum Target Amount: $19,999.50

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: Testament Inc.

Address: 732 5 6th Street, Suite 4720, Las Vegas, NV 89101
state of Incorporation: NV

Date Incorporated: February 20, 2025

Terms:

Equity

Offering Minimum: $19,999.50 | 13,333 shares of Non-Voting Common Stock
Offering Maximum: $4,999,999. 50 | 3,335,333 shares of Non-Voting Common Stock
Type of Security Offered: Non-Voting Common Stock

Purchase Price of Security Offered: £1.50

Minimum Investment Amount (per investor): $499.50

Although the cash purchase price is $1.50 per share, certain investors may be eligible to receive additional shares at no
additional cost pursuant to the bonus share incentives described below. As a result, investors eligible for bonus shares will
have a lower effective purchase price per share than investors who do not receive bonus shares.

*The maximum number of shares offered is subject to adjustment due to the issuance of bonus shares, as described below.
Investment Incentives & Bonuses™

Bonus Share Incentives (Equity)

Loyalty Bonus

All prior Testament investors will receive 10% bonus shares on all investments made during the course of the campaign.
Time-Rased B g | :

Early Bird

Investments made during the first two weeks after the campaign launch will receive bonus shares as follows:
Investments of $1,000+: 5% bonus shares

Investments of $5,000+: 10% bonus shares

Investments of $10,000+: 15% bonus shares

Investments of $20,000+: 20% bonus shares

Investments of $50,000+: 25% bonus shares

Mid-Campaign Incentives

Flash Perk 1: Invest $5,000+ between days 40-45 and receive 7% bonus shares

Flash Perk 2: Invest 5,000+ between days 60-65 and receive 7% bonus shares

Investment-Amount Bonus Share Incentives

Tier 1: Believer — Investments of $1,000+,
+5% bonus shares.

One-Year Personal Subscription: Complimentary access to the Personal subscription tier for one (1) vear following product
launch, subject to the availability of the applicable subscription tier and the Company’s then-current product structure.

Believer Badge: A digital badge within the Testament platform identifying the user as a founding investor. Display is
optional and subject to platform functionality and future design updates.

Testament Branded Hat: A limited-edition piece of branded headwear featuring the Company’s insignia. Design, materials,



and specifications are subject to Company discretion.
Tier 2: Builder — Investments of $5,000+,
+10% bonus shares, and all Believer Tier Incentives.

Two-Year Personal Subscription: Complimentary access to the Personal subscription tier for two (2) vears following product
launch, subject to the availability of the applicable subscription tier and the Company’s then-current product structure.

Builder Badge: A subtle visual indicator within the Testament app identifying the user as a founding investor. Visible on the
investor's profile and, at their option, within shared family testaments.

Product Feature Suggestion: The investor may submit one (1) written product feature suggestion for review by the
Company's product team. The Company retains sole discretion regarding whether and how any suggestion may be
implemented.

Founder's Edition Wax Seal Stamp: A wax seal stamp featuring the Company's insignia, designed for personal
correspondence, journals, or archival materials. Created as a commemorative artifact, it symbolizes intention, authorship,
and continuity. Intended as a symbolic keepsake acknowledging early participation in the Company's founding chapter.
Design, materials, dimensions, and production method are subject to Company discretion.

Tier 3; Founder — Investments of $10,000+,
+15% bonus shares, and all Builder Tier Incentives.

Five-Year Personal Subscription: Complimentary access to the Personal subscription tier for five (5) years following product
launch, subject to the availability of the applicable subscription tier and the Company’s then-current product structure.

Founder Badge: A subtle visual indicator within the Testament app identifyving the user as a founding investor. Visible on
the investor's profile and, at their option, within shared family testaments.

Founder Webinar: Invitation to a virtual group session with the Company’s executive team. Subject to scheduling
availability and Company discretion.

Founder's Registry Inscription: The investor's name will be recorded in a dedicated Founders' Registry within the platform,
subject to platform availability and Company discretion.

Hand-Bound Founder's Codex: A limited-edition bound volume featuring the Company's insignia, intended for personal
writing and archival use. Offered as a commemorative artifact recognizing early participation in the founding round.
Recognition may be modified or discontinued in the event of platform restructuring or product evolution.

Tier 4: Visionary — Investments of $20,000+,
+20% bonus shares, and all Partner Tier Incentives.

Lifetime Personal Subscription: Ongoing access to the Personal subscription tier for the lifetime of the applicable product
offering, subject to continued product availability and the Company’s evolving subscription structure,

Founder Video Call: One (1) virtual video session (approximately 30 minutes) with the Company’s CEQ, subject to
scheduling availability and Company discretion.

Founding Year Medallion: A limited-edition commemorative medallion bearing the Company’s insignia and personalized
engraving. Design and materials are subject to Company discretion.

Tier 5: Cornerstone — Investments of $50,000+,
+25% bonus shares, and all Visionary Tier Incentives.

Lifetime Family Subscription: Ongoing access to the Family subscription tier (up to six (6) accounts) for the lifetime of the
applicable product offering, subject to continued product availability and the Company's evolving subscription structure.

Founder's Dinner: Invitation to an in-person dinner event with members of the Company’s leadership team. Testament will
cover the cost of the meal. Travel and lodging are the responsibility of the investor. Subject to scheduling availability,
geographic feasibility, minimum participation thresholds, and Company discretion. If an in-person event becomes
impracticable, the Company may provide a comparable private virtual alternative.

Curatorial Family Testament: A structured legacy onboarding session conducted by the Testament team to assist the
investor in organizing and uploading family materials within the platform. Scope, format, and duration are determined
solely by the Company and may be delivered virtually.

Founder's Edition Keepsake Box: A limited-edition commemorative keepsake assembled during the Company’s founding



vear. May include a Founder's Letter and other symbolic elements at the Company's discretion. Personalization options may
be offered subject to Company guidelines.

The 10% StartEngine Venture Club Bonus

Testament 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 Non-Voting Common Stock at $1.50 / share, yvou will receive 110 shares of Non-Voting
Common Stock, meaning you’ll own 110 shares for $150.00. 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 may also receive
priority in allocation if investment commitments exceed the Offering Maximum, subject to applicable law, platform
requirements, and the Company’s allocation procedures described herein. 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 time-based or investment-amount bonus
share incentives (if any). Eligible investors will also receive the StartEngine Venture Club bonus and the Loyalty Bonus,
which apply in addition to the highest applicable time-based or investment-amount

General Terms Applicable to All Non-Equity Incentives

In addition to the bonus share incentives described above, certain investors may be eligible to receive non-equity incentives
on the amount of their investment. These non-equity incentives are not securities and do not provide any additional
ownership or economic rights in the Company. All non-equity incentives are commemorative or experiential in nature and
are offered solely as expressions of appreciation for participation in the offering.

All non-equity incentives are non-transferable unless otherwise stated and are subject to availability, scheduling, and
Company discretion. The Company reserves the right to modify the design, materials, format, or delivery method of any
perk described herein. If a particular incentive becomes impracticable, the Company may substitute an item or experience
of comparable nature and value.

Any references to “lifetime” benefits refer to the lifetime of the applicable product offering, not the lifetime of the
individual investor.

Incentives by Investment Amount

All investors will receive early access to the Company’s beta product, subject to availability and applicable onboarding
limitations. Beta access will be provided at the Company’s discretion and may be limited by capacity or product readiness.

“In order to receive incentives from an investment, one must submit a single investment in the same offering that meets the
minimum perk requirement. Bonus shares from incentive will not be granted if an investor submits multiple investments
that, when combined, meet the perk requirement. All incentive occur when the offering is completed.

Crowdfunding investments made through a self-directed IRA cannot receive non-bonus share incentive 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 incentive because they would be receiving a benefit from their IRA account.

The Company and its Business

Company Overview

Business Overview

Testament, Inc. is a subscription-based technology company developing a private digital platform that enables users to
create, store, organize, and preserve their spiritual records over time. The platform is designed to provide a personal digital
environment where individuals can privately capture and retain reflections and other materials related to their spiritual life.

The Company's software is designed to support long-term use by enabling users to maintain a durable personal archive of
spiritual records rather than transient or publicly shared content. Testament is not designed as a social network, and user
participation does not require public visibility or interaction with other users.

Testament, Inc was incorporated on February 20, 2025 under the Nevada Revised Statutes.

Our Products and Services

Testament’s core product is a mobile-first application that allows users to privately capture and organize spiritual records,



including written reflections, images, and voice recordings. These records are stored as long-term artifacts in a personal
archive called a “Testament.”

The platform uses artificial intelligence to help users organize entries, identify themes, and visualize relationships across
their archive. These tools are designed to support user-directed reflection by enabling entries to be viewed through multiple
organizational perspectives, such as chronological, thematic, or season-based groupings. Artificial intelligence features are
intended to assist with organization and presentation and are not intended to replace personal interpretation, spiritual
discernment, or theological judgment.

The platform also includes curated historical Christian texts and writings to provide historical and literary context that may
help situate personal entries within the broader Christian tradition. Use of these materials is intended to preserve user
autonomy over interpretation, belief, and meaning.

Captured entries are intended to accumulate into a private archive designed for long-term preservation. Users retain control
over access permissions, retention, and any future sharing or transfer of their archive, including the ability to specify how it
may be preserved, transferred, or shared.

The Company may, in the future, develop additional tools for churches, ministries, or other faith-based or mission-aligned
organizations seeking digital infrastructure to support cultivation, documentation, and continuity within their
communities. Any such institutional offerings are subject to future development and market conditions and are not
required for individual use of the platform.

Intellectual Property

Testament’s platform is built on a proprietary software stack designed to deliver core functionality within a multi-tenant
environment. The Company has implemented integrated systems for identity and access management, content ingestion,
retrieval, and presentation as part of a unified platform architecture.

Artificial intelligence capabilities are integrated into internal workflows to assist with the organization, contextualization,
and presentation of user-generated materials. These capabilities are designed to support user-directed reflection and
guidance and are not intended to replace personal interpretation, judgment, or pastoral or other authority.

The Company develops and operates the platform using defined software development, deployment, and release processes
intended to support reliability as the platform evolves.

To the extent the platform incorporates scriptural texts or other historical religious materials, such materials are sourced
from public-domain materials where available or otherwise used under applicable rights or permissions. The Company does
not claim proprietary ownership over underlying religious texts; proprietary elements relate to the Company's software
design, systems, and platform architecture.

Competitors and Industry

Testament operates within the broader market for faith-based digital products and related tools, including applications and
platforms focused on praver, devotional content, educational resources, media libraries, and church administration.
Examples of products in this market include Hallow, Pray.com, Subsplash, RightNow Media, Logos, and various church
management systems.

Many existing platforms emphasize guided experiences, instructional content, media libraries, or institutional operations.
Testament is designed to address a different use case by focusing on private, user-generated spiritual records and long-term
preservation rather than content distribution, public engagement, or social interaction.

The Company operates in a competitive and evolving market and may face competition from both established companies
and new entrants offering alternative tools for spiritual engagement, digital archiving, journaling, or related functions.

Current Stage and Roadmap

Testament is developing its core mobile application and related features intended to support private capture, organization,
and long-term preservation of user-generated spiritual records.

Future development efforts may include expanded organizational and presentation tools, additional archival and legacy-
related features, and potential institutional offerings for organizations seeking aligned digital infrastructure. The Company
may also explore additional formats or experiences that complement the core software platform; however, the platform is
intended to remain software-first and app-centered. Any future features, partnerships, or expansion efforts are subject to
development timelines, user adoption, and market conditions, and there is no assurance that such plans will be successfully
implemented.

The Team

Officers and Directors



Name: Christian Alec Stephen
Christian Alec Stephen's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

& Position: Founder, CEQ & Board Member
Dates of Service: March, 2025 - Present
Responsibilities: The Chief Executive Officer is responsible for setting the Company’'s strategic direction, overseeing
operations and product execution, leading fundraising and investor relations, managing key partnerships, and
ensuring disciplined execution, governance alignment, and regulatory compliance.

Other business experience in the past three years:

¢ Employer: Freelance Society Productions
Title: Co-Founder, Creative Director
Dates of Service: [anuary, 2023 - March, 2025
Responsibilities: Co-founded Freelance Society Productions, a media and storytelling outlet dedicated to giving a
voice to underrepresented groups globally.Produced and directed award-winning documentaries such as Welcome to
Aleppo and The Sun Ladies, which have been showcased at major film festivals including Sundance and Cannes.Led
production teams in some of the world’s most hostile environments, including Syria, [raq, Afghanistan, and Somalia,
to capture compelling and impactful stories.Developed innovative storytelling techniques, including the use of virtual
reality (VR) to create immersive experiences within conflict zones.Managed all aspects of production, from
conceptualization and shooting to editing and distribution, ensuring the delivery of high-quality content.

Name: Gregg Allyn Stewart
Gregg Allyn Stewart's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

¢ Position: Co-founder, Chief Operating Officer, Board Member
Dates of Service: February, 2023 - Present
Responsibilities: The Chief Operating Officer is responsible for overseeing day-to-day operations, implementing the
Company’s operating plans, managing internal processes and systems, coordinating cross-functional execution, and
supporting compliance, risk management, and operational discipline. The COO works closely with the CEO and
management team to ensure efficient execution of strategic initiatives, personnel coordination, and scalable
operational infrastructure.

Other business experience in the past three vears:

 Emplover: Digital Catalytics LLC
Title: Owner
Dates of Service: October, 2016 - Present
Responsibilities: Owner of an independent consulting services provider in the digital media and technology space.

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

¢ Position: Chief Financial Officer
Dates of Service: March, 2025 - Present
Responsibilities: The Chief Financial Officer is responsible for overseeing the Company's financial management,
accounting and reporting processes, budgeting and cash management, internal controls, and financial compliance.
The CFO supports capital formation activities, works with management to maintain appropriate financial oversight
and discipline, and coordinates with external advisors, auditors, and service providers as needed.

Other business experience in the past three years:

* Employer: HOVAN Ventures LLC
Title: Owner
Dates of Service: December, 2023 - Present



Responsibilities: Assist and advise organizations on accounting, compliance, internal controls, financial reporting,
etc.

Other business experience in the past three years:

& Emplover: enCore Energy Corporation
Title: Chief Financial Officer
Dates of Service: February, 2021 - Present
Responsibilities: Led corporate finance, accounting, budgeting and forecasting, internal controls, audit and tax
oversight and supported strategic initiatives including extensive M&A diligence.financial reporting, etc.

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:

We are an early-stage, pre-revenue company with a limited operating history

Testament, Inc. was formed on February 20, 2025, and has a limited operating history upon which investors may evaluate its
performance or prospects. The Company has not generated revenue to date and remains in the development stage. As a
result, the Company’s business model, product-market fit, and long-term viability have not yet been proven. Early-stage
companies are inherently risky, and there is no assurance that the Company will be able to successfully develop, launch, or
sustain its platform.

We are dependent on external financing and may need additional capital to continue operations

The Company does not currently generate revenue and relies on external equity financing to fund its operations. This
offering is intended to provide operating capital for the Company’s next phase of development and initial market entry.
However, even if the Company raises a substantial portion of the maximum offering amount, it may require additional
capital in the future to continue operations, expand functionality, or scale the business. There can be no assurance that
additional financing will be available when needed or on terms favorable to the Company. If the Company is unable to raise
additional capital, it may be required to reduce operations, delay development, or cease operations entirely.

Future equity financings will dilute existing shareholders

Any future equity financings are expected to dilute the ownership interests of existing shareholders, including investors in
this offering. If the Company raises additional capital at valuations lower than the valuation used in this offering, investors
may experience significant dilution. Even if future financings occur at higher valuations, ownership percentages will be
reduced as new shares are issued.

The valuation of the Company is difficult to assess

The valuation used in this offering was determined by the Company and is not based on an established public market for its
securities. Valuations of early-stage private companies are inherently uncertain and may not reflect the price at which
securities could be sold in the future. Investors may risk overpaying for their investment, and there is no assurance that the
Company’'s valuation will increase,

We may never complete, launch, or successfully operate an operational product

The Company’s platform is still under development. It is possible that the Company may not be able to complete
development, successfully launch, or maintain an operational platform. Technical challenges, design limitations, resource
constraints, or strategic changes could delay or prevent product launch. Even if the platform is launched, there is no
assurance that it will achieve meaningful user adoption or generate revenue,

Our platform relies on artificial intelligence, which presents technical, operational, and reputational risks

The Company incorporates artificial intelligence to assist with organizing, contextualizing, and presenting user-generated
material. Al systems may produce errors, unintended outputs, or results that users perceive as inaccurate or inappropriate.
Such issues could undermine user trust, reduce adoption, or require costly remediation. Al technologies are evolving
rapidly, and changes in underlying models, third-party tools, or regulatory expectations could increase development costs
or limit the Company's ability to deploy certain features.

We collect and store highly personal user-generated content, which increases privacy, security, and data stewardship risks
The Company’s platform is designed to store personal and spiritually meaningful user-generated content, including written
reflections, images, and voice recordings. Any failure to adequately protect this data, whether due to cyberattacks, system
failures, employee error, or third-party service provider issues, could result in unauthorized access, data loss, or



reputational harm. In addition, the Company’s emphasis on long-term preservation may increase storage, maintenance,
and data migration costs over time. There is no assurance that the Company will be able to manage these obligations cost-
effectively or without service disruption.

We rely on third-party infrastructure, platforms, and service providers

The Company depends on third-party vendors and platforms for critical aspects of its operations, including cloud
infrastructure, mobile application distribution platforms, and software and Al-related services. Changes in pricing,
availability, service terms, or policy enforcement by these providers could adversely affect the Company’s operations, cost
structure, or ability to distribute its product. The Company may have limited ability to quickly replace certain providers,
which could result in delays, increased expenses, or service interruptions.

Our proprietary software and know-how may be difficult to protect

The Company’s intellectual property primarily consists of proprietary software systems, workflows, internal architectures,
and trade secrets rather than patents. There can be no assurance that these proprietary elements will not be independently
developed, reverse-engineered, or otherwise replicated by competitors. Efforts to protect intellectual property mav be costly
and may not be effective, which could reduce the Company’s competitive position.

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.

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 you losing money on this investment.

Your investment could be illiquid tor a long time

You should be prepared to hold this investment for several years or longer. For the 12 months following your investment,
there will be restrictions on how you can resell the securities you receive. More importantly, there are limited established
markets for these securities. As a result, if you decide to sell these securities in the future, you may not be able to find a
buyer. The Company may be acquired by an existing player in the 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, IP portfolio, location of its principal place of
business or production facilities, or other change which may result in adverse effects on your 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.

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 5o, 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. If we are unable to find additional investors
willing to provide capital, then it is possible that we will choose to cease our sales activity. In that case, the only asset
remaining to generate a return on 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 your investment

We will likely need to engage in common equity, debt, or preferred stock financings in the future, which may reduce the
value of your investment in the 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 15 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 hbeen
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.

Minority Holder; Securities with No Voting Rights

The Non-Voting Common Stock that an investor is buying has no voting rights attached to them. This means that you will
have no rights in dictating how the Company will be run. You are trusting in management's 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 Non-Voting 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.

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 employees 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 vour investment.

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 cyber-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.



Ownership and Capital Structure; Rights of the Securities

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

Stockholder Name[Number of Securities Owned Type of Security Owned|Percentage
Christian Stephen |2,500,000 Common Stock 45.5%
Gregg Stewart 2,500,100 Common Stock 45.5%

The Company's Securities

The Company has authorized Common Stock, Non-Voting Common Stock, and Series Seed 1 Preferred Stock. As part of the
Regulation Crowdfunding raise, the Company will be offering up to 3,333,333 of Non-Voting Common Stock.

Common Stock

The amount of security authorized is 400,000,000 with a total of 5,495,100 outstanding.
Voting Rights

Each holder of common stock is entitled to one vote for each share held on all matters submitted to a vote of stockholders.
Material Rights

Dividends: Subject to limitations under Nevada law and preferences applicable to preferred stock, holders of common stock
are entitled to receive dividends ratably if and when dividends are declared by our Board of Directors.

Liguidation: In the event of liguidation, dissolution, or winding up, holders of common stock are entitled to share ratably in
assets available after payment of all debts, obligations, and preferences on any outstanding preferred stock.

Other Rights: Holders of common stock have no preemptive, conversion, or redemption rights. All outstanding shares are
fully paid and non-assessable.

Non-Voting Common Stock

The amount of security authorized is 100,000,000 with a total of 0 outstanding.
Voting Rights

There are no voting rights associated with Non-Voting Common Stock.,
Material Rights

Dividend rights: Dividends will be paid on the Non-Voting Common Stock when, as, and if paid on the shares of Common
Stock of the Corporation, on a pro rata basis and when, as and if declared by the Board of Directors out of funds legally
available theretor, subject to the absolute discretion of the Board.

Liquidation rights and preferences: In the event of any voluntary or involuntary liquidation, dissolution or winding up of
the Corporation, each holder of Non-Voting Common Stock will be entitled to receive, out of the assets of the Corporation
availahle for distribution to stockholders, after payment of creditors and after satisfaction of any liquidation preferences of
the Preferred Stock, an amount per share equal to the amount that would have been paid had such share of Non-Voting
Common Stock been a share of Common Stock. If assets are insufficient to pay all holders in full, assets shall be distributed
ratably among holders of Common Stock and Non-Voting Common Stock in proportion to the amounts they would
otherwise be entitled to receive.

Preemptive rights: There are no preemptive or other rights to subscribe for or purchase any securities of the Corporation.

Conversion: The Non-Voting Common Stock is not convertible into shares of any other class or series of capital stock,
except that each share shall automatically convert on a one-for-one (1:1) basis into one share of Common Stock upon the
consummation of a firm commitment underwritten public offering of the Corporation’s Common Stock or upon the listing
of the Common Stock on a national securities exchange registered under Section 6 of the Securities Exchange Act of 1934,

Redemption: The Non-Voting Common Stock is not redeemable at the option of the holder or the Corporation.

Transfer restrictions: Transfers are subject to applicable law, including the transfer restrictions imposed pursuant to
Regulation Crowdfunding. Following the expiration of any applicable Regulation Crowdfunding transfer restriction period,
shares shall remain subject to such restrictions as may be imposed by the Corporation to ensure compliance with applicable
securities laws, until such shares are converted into Common Stock.



There are no warrants, stock options reserved but unissued, or stock options issued associated with this security class.
Series Seed 1 Preferred Stock

The amount of security authorized is 100,000,000 with a total of 15,625,000 outstanding.
Voting Rights

There are no voting rights associated with Series Seed 1 Preferred Stock.
Material Rights

Voting Rights: Unless otherwise specified by law, the Articles of Incorporation, or the Investors® Rights Agreement,
Preferred Stock carries no general voting rights. However, as long as 50% of the Preferred Stock remains outstanding,
certain corporate actions require majority written consent or affirmative vote from Preferred Stock holders, including:

o liquidating, dissolving, or winding up the Company or effecting any deemed liquidation event;
o amending the Articles of Incorporation or Bylaws in a manner adverse to the Preferred Stock;

o creating or authorizing the creation of any debt security other than equipment leases, bank lines of credit or trade
payables incurred in the ordinary course;

0 increasing or decreasing the authorized number of directors constituting the Board or change the number of votes entitled
to be cast by any director or directors on any matter.

Dividend Rights: Holders of Preferred Stock participate ratably in dividends declared on
Common Stock on an as-converted basis. No cumulative dividends unless specifically declared.

Liquidation Preference: Series Seed 1 Preferred Stock carries a liguidation preference equal to 1.5= the original issue price
($0.0064/share). Thus, total liquidation preference as of July 31, 2025, is $150,000.

Protective Provisions: The Company may not take certain actions without the prior written consent of the holders of a
majority of the outstanding Preferred Stock, as described above.

Right of First Offer: Following the Company’s first qualified public offering (as defined), and for a period of 12 months
thereafter, each Investor has a right of first offer to purchase its pro rata share of any new equity securities proposed to be
issued by the Company, subject to certain customary exceptions.

Conversion Rights: Each share of Preferred 5tock is convertible into common stock at any time at the option of the holder,
initially on a one-for-one basis, subject to adjustment for stock splits, dividends, recapitalizations, and similar events.
Motwithstanding the foregoing, the Preferred stock will automatically convert into common stock upon the closing of a firm
commitment underwritten public offering resulting in ageregate gross proceeds to the Company of not less than 34,000,000
or upon the written consent of holders of 50% of the then outstanding Preferred Stock.

What it means to be a minority holder

As a minority holder of Non-Voting Common Stock of the Company, you will have limited rights in regard to the corporate
actions of the Company, including additional issuances of securities, company repurchases of securities, a sale of the
Company or its significant assets, or company transactions with related parties. Further, investors in this offering may have
rights less than those of other investors and will have limited influence on the corporate actions of the Company.

Dilution

Investors should understand the potential for dilution. The investor's stake in a company could be diluted due to the
Company issuing additional shares. In other words, when the Company issues more shares, the percentage of the Company
that vou own will go down, even though the value of the Company may go up. You will own a smaller piece of a larger
company. This increase in 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 vear, 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: $0.00
Number of Securities Sold: 5,000,000
Use of proceeds: Debt settlement / shares for services provided
Date: July 24, 2025
Offering exemption relied upon: 506(b)

« Name: Series Seed 1 Preferred Stock
Type of security sold: Equity
Final amount sold: $100,000.00
Number of Securities Sold: 15,625,000
Use of proceeds: Development
Date: July 30, 2025
Offering exemption relied upon: 506(h)

¢ Name: Common Stock
Type of security sold: Equity
Final amount sold: $170,000.00
Number of Securities Sold: 340,000
Use of proceeds: Development
Date: July 30, 2025
Offering exemption relied upon: 506(h)

« Name: Common Stock
Type of security sold: Equity
Final amount sold: $155,000.00
Number of Securities Sold: 155,000
Use of proceeds: Development
Date: March 05, 2026
Offering exemption relied upon: 506(h)

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:

Based on its current cash resources, the Company has limited operating runway without additional capital. As an early-
stage company, Testament has not yet generated revenue and is dependent on external financing to fund ongoing
operations.

This offering is intended to provide the operating capital necessary to support the Company’s next phase of development,



including completion of core platform functionality, initial product launch, and early go-to-market activities. If the
Company successfully raises a substantial portion of the maximum offering amount, management expects the proceeds to
support operations for a period of approximately 9 to 12 months, depending on execution pace and cost controls in the
Company’s operating plan.

The Company does not expect to generate material revenue prior to the completion of this development and launch phase.
Even if this offering is successfully completed, the Company may require additional capital in the future to support
continued operations, expansion, or scale. There can be no assurance that additional financing will be available on
acceptable terms, or at all.

Foreseeable major expenses based on projections:

The Company's major expense categories over the next 12 months are expected to consist of the following, based on
management’s current operating plan and projections:

Product & Technology Development (31.5% of proceeds, approximately $1,625,000):

Expenditures in this category are expected to support completion of beta testing, continued development and refinement of
core platform functionality, and implementation of additional user-facing features. Costs are anticipated to include
expansion of the technical team, cloud infrastructure and hosting services, and ongoing maintenance, security, and
performance optimization of the platform.

Content & Partnerships (22.0% of proceeds, approximately $1,100,000):

This category is expected to include costs associated with content licensing and acquisition, partnership development with
faith-based creators and institutions, and expansion of internal resources dedicated to content curation and production.
These efforts are intended to support the availability and quality of materials accessible through the platform.

Marketing & User Acquisition (20.0% of proceeds, approximately $1,000,000):

Projected expenses include digital marketing and user acquisition initiatives, community-building and engagement efforts,
expansion of marketing personnel, and related program costs intended to support early adoption and awareness. This
category also includes expenditures related to strategic go-to-market advisory services.

Operations & Compliance (18.0% of proceeds, approximately $900,000):

Operating and compliance-related expenses are expected to include legal, accounting, and audit services, insurance,
general administrative costs, executive and staff compensation {currently approximately $30,000 per month for the
executive team), professional services, technology subscriptions and tools, and continued investment in governance,
internal controls, and compliance infrastructure in anticipation of future reporting and regulatory requirements.

startEngine Fees (8.5% of proceeds, approximately $375,000):

This category includes fees payable to StartEngine in connection with hosting, administering, and processing the
Regulation Crowdfunding offering, including platform access, transaction processing, investor onboarding, escrow
administration, and related offering support services. These costs are incurred in connection with the execution and
administration of the crowdfunding campaign and are not directly related to product development or ongoing operating
activities.

The foregoing discussion of anticipated expenses and allocation of offering proceeds contains forward-looking statements
based on management’s current expectations, estimates, forecasts, and operating plans. These statements reflect
management's present judgment as of the date of this Offering Statement and are subject to significant risks, uncertainties,
and assumptions, many of which are beyond the Company’s control.

Future operational challenges:

As an early-stage company developing a software-based platform, Testament anticipates several operational challenges as
it advances product development and prepares for broader use.

Platform Development and Reliability.

The Company’s primary operational challenge is continuing to develop and maintain a reliable, mobile-first platform that
supports private capture, long-term storage, and Al-assisted organization of user-generated spiritual records. As features
evolve, the Company must ensure that new functionality integrates effectively into existing systems without degrading
performance or user experience.

Al Implementation and Product Integrity.

The platform incorporates artificial intelligence to assist with organizing, contextualizing, and presenting user-generated
material. Ensuring that these systems operate consistently, transparently, and in alignment with the Company's non-



authoritative, user-directed design principles will require ongoing engineering effort, evaluation, and iteration.
Privacy, Data Stewardship, and User Trust,

Because the platform is designed to hold highly personal and spiritually meaningful content, the Company must maintain
robust practices related to data protection, access controls, and user-directed privacy settings. Any failure to meet user
expectations or regulatory requirements in this area could negatively affect adoption and reputation.

Talent Acquisition and Retention.

As a pre-revenue company, Testament competes for engineering, product, and operational talent with larger and better-
capitalized organizations. Attracting and retaining qualified personnel while managing limited financial resources
represents an ongoing operational challenge.

Compliance and Evolving Regulatory Expectations.

Operating a platform that incorporates Al and user-generated content requires attention to evolving legal and regulatory
frameworks related to data privacy, responsible technology use, and digital platforms. Adapting to these requirements may
increase compliance costs or constrain product development.

Future challenges related to capital resources:
As an early-stage, pre-revenue company, Testament faces several challenges related to capital resources.
Dependence on Equity Financing.

The Company does not currently generate revenue and relies on external equity financing to fund operations. This offering
is intended to provide operating capital for the Company’s next phase of development and initial market entry; however,
additional financing may be required in the future.

Uncertainty of Future Capital Availability.

There can be no assurance that additional financing will be available when needed or on terms favorable to the Company.
Market conditions, investor sentiment, and the Company’s execution progress may affect its ability to raise future capital.

Dilution Risk.

Any future equity financings are expected to dilute existing shareholders, including investors in this offering. If the
Company is unable to achieve key operational milestones, future financing may occur at valuations that result in greater
dilution.

Capital Allocation Flexibility.

While the Company has outlined intended uses of proceeds, actual capital needs may evolve as development progresses.
Unanticipated expenses or strategic adjustments could require reallocating resources or seeking additional capital sooner
than expected.

Future milestones and events:
Several milestones and events are expected to materially influence the Company’s development and financial condition.
Completion of Core Platform Development and Initial Availabiliry.

Advancing the platform to a stable, user-ready state and making it available to initial users represents a key milestone. This
phase is expected to provide early feedback and inform subsequent product refinement.

Early User Adoption and Engagement.

Demonstrating that users can meaningfully engage with the platform over time will be important for validating the
Company's product direction and informing future development and monetization decisions.

Ongoing Refinement of Al-Assisted Features.

Improving the usability, reliability, and accuracy of Al-assisted organization and presentation features will be central to the
platform’s evolution while remaining aligned with the Company’s non-authoritative design principles.

Potential Institutional Pilots or Partnerships.

The Company may explore limited pilot programs or partnerships with mission-aligned organizations seeking digital
infrastructure for internal documentation or continuity. Any such efforts are expected to be incremental and subject to
development progress and available resources.



Future Financing Activities.

Additional financing may be required to support continued operations, expansion, or scaling beyond the initial
development and launch phase. The timing and terms of any future financing will depend on market conditions and
Company performance.

Regulatory and Legal Developments.

Changes in laws or regulations related to data privacy, artificial intelligence, or digital platforms could increase compliance
costs or require modifications to product design and operations.

Ligquidity and Capital Resources

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

As of January 2026, the Company has capital resources available in the form of $30,000 cash on hand.

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

We believe the funds of this campaign are critical to our company operations. These funds are required to support product
development, content acquisition, marketing and user acquisition, team expansion, and strengthening our compliance
infrastructure as we prepare to launch our Al-driven and immersive faith engagement platform.

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?)

Yes. The funds from this crowdfunding campaign are necessary to the viability of the Company. Testament is an early-stage,
pre-revenue company and currently relies on external equity financing to fund ongoing operations and complete its next
phase of development.

As of the date of this offering, the Company has limited cash resources. If the Company raises the maximum offering
amount of $4,999,999.50, substantially all of the Company’s available capital will be comprised of funds raised through this
crowdfunding campaign. These proceeds are expected to fund core platform development, content acquisition, marketing
and user acquisition efforts, team and infrastructure costs, and ongoing compliance and governance requirements.

Absent the proceeds from this offering, the Company would not have sufficient capital to continue executing its operating
plan and would likely be required to materially reduce operations, delay development activities, or seek alternative
financing, none of which can be assured on acceptable terms or within the required timeframe.

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 of $19,999.50, we anticipate the Company will be able to operate for
less than one month. This minimal amount would not be sufficient to support ongoing operations. This is based on our
historical monthly burn rate of approximately $100,000 for expenses related to technology development ($33,000), staff
costs (334,000), professional services ($25,000), and general administrative costs ($8,000).

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 of $4,999,999 50, we anticipate the Company will be able to operate
for approximately 9 to 12 months. This is based on a projected monthly burn rate of approximately $250,000 to $300,000 for
expenses related to product and technology development (32.5%), content and partnerships (22%), marketing and user
acquisition (20%), compliance, legal, and operations (18.0%) and StartEngine fees (8.5%).

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

Currently, the Company has contemplated additional future sources of capital including potential strategic partnerships
with faith-based institutions, follow-on equity financing from venture capital firms focused on faith-tech or consumer
technology, and potential grant funding from foundations supporting digital innovation in religious engagement. We
anticipate needing additional capital beyond this offering to fully execute our business plan and achieve profitability.



Indebtedness
The Company does not have any material terms of indebtedness.
Related Party Transactions

# Name of Entity: Hovan Ventures, LLC
Names of 20% owners: Carrie Mierkey
Relationship to Company: Carrie is the Company’s Chief Financial Officer
MNature / amount of interest in the transaction: $81,813
Material Terms: During the period ended July 31, 2025, the Company incurred accounting consulting fees of $81,813
in accordance with an agreement approved by the board with Hovan Ventures, LLC, a company owned and operated by
the Company’s Chief Financial Officer. Management believes terms were no less favorable than those available from
unaffiliated parties.

* Name of Person: Officers and Board
Relationship to Company: Officers and Board
MNature / amount of interest in the transaction: $92,304
Material Terms: Accrued compensation

+ Name of Person: Officers and Board
Relationship to Company: Officers and Board
Nature / amount of interest in the transaction: $1,408
Material Terms: Expense reimbursements

* Name of Entity: Hovan Ventures, LLC
Names of 20% owners: Carrie Mierkey
Relationship to Company: Carrie is the Company’s Chief Financial Officer

Mature / amount of interest in the transaction: $22,125
Material Terms: Consulting services

Valuation

Pre-Money Valuation: $31,680,150.00

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 was calculated on a fully diluted basis and includes our outstanding Series Seed 1 Preferred Stock
on an as-converted basis (each share convertible 1:1 into common stock, subject to adjustment). As of the date of this
Offering Statement, we do not have any outstanding warrants or stock options, and we have not adopted a formal equity
incentive plan reserving shares for issuance, unless otherwise disclosed in this Offering Statement.

In addition, the issuance of bonus shares in connection with this offering will increase the total number of shares
outstanding beyond the base number of shares sold for cash consideration. As a result, investors who do not receive bonus
shares, or who receive fewer bonus shares than other investors, may experience additional dilution relative to investors who
receive a greater number of bonus shares.

Use of Proceeds

If we raise the Target Offering Amount of $19,999.50 we plan to use these proceeds as follows:

# StartEngine Platform Fees
8.5%

# Product & Technology Development
31.5%
Funds will support completion of beta-testing for core technologies, implementation of additional user-facing
platform features, expansion of technical team members including engineers and developers, and infrastructure costs
related to platform scaling and performance optimization.

= Content & Partnerships
22.0%
Resources allocated to securing content licensing agreements with faith-based creators and institutions, partnership
development initiatives, content acquisition costs, and creative team expansion to support content strategy and



curation efforts.

= Marketing & User Acquisition
20.0%

Investment in targeted digital marketing campaigns focused on Gen Z audiences, community-building initiatives to

drive user growth, marketing team expansion, and user engagement programs to support platform adoption and
retention.

& Operations & Compliance
18.0%
Includes legal, accounting, and audit services, insurance, general administrative costs, executive and staff
compensation (currently approximately $30,000 per month for the executive team), professional services, technology
subscriptions and tools, and continued investment in governance, internal controls, and compliance infrastructure in
anticipation of future reporting and regulatory requirements.

If we raise the over allotment amount of $4,999,999.50, we plan to use these proceeds as follows:

e StartEngine Platform Fees
8.5%

& Product & Technology Development
31.5%
Funds will support completion of beta-testing for core technologies, implementation of additional user-facing
platform features, expansion of technical team members including engineers and developers, and infrastructure costs
related to platform scaling and performance optimization.

& Content & Partnership
22.0%
Resources allocated to securing content licensing agreements with faith-based creators and institutions, partnership
development initiatives, content acquisition costs, and creative team expansion to support content strategy and
curation efforts.

o Marketing & User Acquisition
20.0%
Investment in targeted digital marketing campaigns focused on Gen Z audiences, community-building initiatives to
drive user growth, marketing team expansion, and user engagement programs to support platform adoption and
retention.

* Operations & Compliance
18.0%
Includes legal, accounting, and audit services, insurance, general administrative costs, executive and staff
compensation (currently approximately $30,000 per month for the executive team), professional services, technology
subscriptions and tools, and continued investment in governance, internal controls, and compliance infrastructure in
anticipation of future reporting and regulatory requirements.

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

November 28 (120 days after Fiscal Year End). Once posted, the annual report may be found on the Company’s website at
https://testamentmedia.com/ (https://testamentmedia.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;
(%) 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;/testament

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a part.
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FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW OR AUDIT (AS APPLICABLE) FOR Testament Inc.

|See attached)
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Shareholders of Testament. Inc.

Opinion on the Fimancial Statemenrs

We have audited the accompanying balance sheet of Testament, Inc. (the “Company™), as of July 31, 2025, and the related
statement of operations, stockholders’ deficiency, and cash flows for the period from Febmary 20, 2025 to July 31, 2025, and
the related notes (collectvely refarred to as the “financial statemants™). In our opinion, the financial statements present fairly,
in all materia] respects, the financial position of Testament Inc. as of Tuly 31, 2025, and the results of its operations and its
cash flows for the period from Febmaary 20, 2025, to Juby 31, 2025, in conformity with accounting principles generally accepted
in the United States of Amenica

Going Concern

The accompanying financial statements have been prepared assuming that the Company will continue s 3 going concern. As
discussed in Note 1 of the financial statements the Company has incurred losses from operations and a negative stockholders’
deficiency which raises substantial doubt about its ability to continue as a going concern Management's plans in regard to thess
matters are also described in Mote 1. The financial statements do not include any adjustments that might result from the oucome
of this uncertainty.

Basis for Opinion

These financial statements are the responsibility of the Company's management. Our responsibility 15 to express an opinion on
the Company’s financial statement: bazed on our andirs. We are a public accounfing firm registered with the Public Company
Accounting Orversight Board (United States) ("PCAOB™) and are required to be indepandsnt with retpect to the Company in
accordance with the U.S. fedeml secumtes laws and the applicable mles and regulations of the Securnites and Exchange
Commission and the PCAOB.

We conducted our audit in accordance with the stamdards of the PCAOB. Those standards require that we plan and perform the
audit to obtain reasonable assurance aboul whether the Snancial statements are free of material misstatement, whether due to
error or fraud. The Company 15 not required to have, nor were we engaged to perform. an audit of its mtemal contol over
financial reporung. As part of our audit, we are required 1o obtain an understanding of internal control over financial reporting
but not for the purpose of expressing an opinion on the sffecmvenss of the Company's internal control over financial reporong.
Accordingly, we express no such opinion.

Onar audit included performuing procedures to assess the nsks of matenial misstatements of the financial statements, whether due
to error of frand and performing procedures thar respond to those risks. Such procedure: melunded sxamiming. on a st basis,
evidence regarding the amounts and disclosures in the fmancial statements. Our sudit also included svaluating the sccountng

principles used and significont estmates made by management, as well a5 evaluanng the overall presentation of the financial
statements. We believe that our audits provide a reasonable basis for our opinion.

We have served as the Company’s anditor since 2025,

s/ DAVIDSON & COMPANY LLP

Vancouver, Canada Chartered Professional Accountanis

Angust 29, 2025
A FriEmnes ol
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riematicrs

1200 - 609 Gramville Sireet, RO, Box 10372, Pacific Gentre, Vancouver, B.C., Canach V7Y 166
Telephone (604) 6870047 Dividson-oo.com



TESTAMENT INC
BALANCE SHEET

ASBETS

Current assets
Cash
Total cunrrent assets

Total assets

LIABILITIES AND STOCKHOLDERS' DEFICIENCY

Current liabilitie s
Accounts payable
Due to related parties
Accrued liabilities
Total current liabilities

Total liabilifie s

stockholders' deficiency
Preferred stock
Common stock, $0.001 par value, unlimited shares authorized;
5,340,100 shares issued and outstanding
Additional paid-in capital
Accunmulated deficit
Total stockholders’ deliciency

Tolal liabilities and stockkholders' deficiency

The accompanying notes are an integral part of the financial statements.

As of
July 31,
2025

48,835

48,839

48,830

164,414
23,533
156,221

344,168

344,168

15,625

250,500
(561,454)

(295.329)

48 839




TESTAMENT INC
STATEMENT OF OPERATIONS

Revenues
Cost ofrevenues

Gross profit

Operating Expenses:
Ceneral and administratre
“Warketing
Technolooy expenzes

Total operating expenses

Loss from operations

Net loss and comprehe nsive loss

Basic and dilted weishted average shares

outstanding
Basic and diluted net loss per share

For the
period rom
February 20,
2025
{ince plion) Lo
Julv 31, 2025

2025

e
1

154,123
6,500)
200,831

561,454

(561,454

5 (561454

249,112

S (2.25)

The accompanying notes are an integral part of the financial statements.



Balance of Felwuwry 20, 2025 (inceplion)
Shares maued at mcorporation

Bhares =aued tor debt sambement (MNooe 1)
Juky 30, 2025 Powvate placement

Juby 3, 2025 Private phoement

Share Bsuance costs

et loss

Balance at July 31, 2025

TESTAMENT INC
STATEMENT OF STOCKHOLDERS® DEFICIENCY

Additional Total
Common Stock Pre ferred Stock Paid-in Accumulate d Stockholders’
5 hares Aomount Shawes Acmaount Capital Dhelicit Deficin
- - - . 5 - 3 - 5 - 3
100 - - - ] - L]
5,00, Ck - - - 1O - 1O
- - 15,625 000 AT L] - - OO0
RN - - - 1 T - 1 MO
- - . - (13,875} = (13,875)
- - - - - {361 450 (561 ,454)
2340100 5 = 15625000 5 100000 5 166,125 5 561,454) § 295329)

The accompanying notes are an integral part of the financial statements.



TESTAMENT INC
STATEMENT OF CASH FLOWS

CASH FLOWS FEOM OPERATING ACTIVITIES
Net loss
Adiustments to reconcile net loss to net cash used in operating actitivies
Non-cash settlement of debit (IN ote 4}
Changes in operating assets and liahilities:
Accounts pavahble
Accrued and other liabilities
MNet cash used in operating activities

CASH FLOWS FEOM INYESTINI ACTIVITIES
Wet cash used in investing activilies

CASH FLOWS FROM FINANCING ACTIVITIES
Net proceeds from the issuance of common stock
Net proceeds from the 1zsuance of preferred shares
Net cazsh provided bw financing activities

NET INCEEASE IN CASH

Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period

Supplementa schedule of noncash activitie s

Comimon stock izsued to setfle debst (N ote )
Total non-cash activities

The accompanying notes are an integral part of the financial statements.

For the period
from February
20,2025
(inception} to
July 31, 2025

2025

¥ 561454}

10,000

187 947
156221

(207 286)

161125
95 000

256,125

48,830

5 48.839

$ 10.000

$ 10.000




TESTAMENT INC
NOTES TO FINANCIAL STATEMENTS

NOTE 1 - NATURE AND DESCRIPTION OF BUSINESS

Testament, Inc (“Testament:”, “the Company™, “we”, “us” or “our™) was incorporated on February 20, 2025 under
the Nevada Revised Statutes. Testament is a development-stage company focused on developing a
subscription-based technology company at the forefront of digital transformation in faith engagement. Our
mission is to redefine spiritual exploration and connection through advanced artificial intelligence (“AI™)
mentorship, immersive virtual reality (“VR™) experiences, and enterprise-grade digital solutions tailored for
faith-based institutions,

The Company 1s currently pre-operational and has not commenced revenue-generating activities. Since inception,
our efforts have centered on strategic planning, capital formation, research and development, and establishing the
foundational infrastructure required to support future platform deployment and commercialization.

Croing Concern

Testament’s evaluation of its ability to continue as a going concern requires it to evaluate its future sources and
uses of cash sufficient to fund its currently expected operations in conducting business activities one year from the
date of these statements. The Company has evaluated the probability associated with each source and use of cash
resources in making its going concern determination.

The Company has incurred operating losses since inception and expects to incur further losses as it develops its
technology. As of July 31, 2025, the Company had a net loss of $561,454 and negative equity, These conditions
raise substantial doubt about the Company’s ability to continue as a going concern within one year after the date

of these statements. Management plans to raise additional capital to fund operations; however, there can be no
assurance that such funding will be available.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation

The financial statements have been prepared in accordance with accounting principles generally accepted in the
United States of America (“U.S8. GAAP™).

Use of Estimates

The preparation of financial statements in accordance with U.S. GAAP requires the use of estimates and
assumptions that affect the amounts reported in the financial statements and accompanying notes. These estimates
are based on historical experience and various other assumptions that management believes to be reasonable
under the circumstances, including the potential future effects of macroeconomic trends and events, such as
inflation and interest rate levels; supply chain disruptions; uncertainty from potential recessionary effects;
climate-related matters; market, industry and regulatory factors, including permitting issues; global events, such
as the ongoing military conflicts in Ukraine and Palestine; and public health matters. These estimates form the
basis for making judgments about the Company’s operating results and the carrying values of assets and labilities
that are not readily apparent from other sources. While management believes that such estimates are reasonable
when considered in conjunction with the Company’s financial position and results of operations taken as a whole,
actual results could differ materially from these estimates.

Cash

The Company considers all highly liguid investments with original maturities of three months or less at the date of
purchase to be cash equivalents. Cash includes amounts held in checking and savings accounts and may include
money market funds that are readily convertible to known amounts of cash and subject to an insignificant risk of
change in value.

The Company maintains its cash balances in financial institutions that are insured by the Federal Deposit
Insurance Corporation up to apphicable limits. At times, such balances may exceed federally insured himits, The



Company has not experienced any losses in such accounts and believes it is not exposed to significant credit risk
on its cash balances.

Fair Falue Measurement

The Company follows the guidance of Accounting Standard Codification (“ASC™) 820, Fair Value Measurement,
which defines fair value as the price that would be received to sell an asset or paid to transfer a hability in an
orderly transaction between market participants at the measurement date. Fair value measurements are classified
based on the hierarchy outlined in ASC 820, which prioritizes the inputs used in valuation techniques into three
levels:

¢ Level I: Unadjusted quoted prices in active markets that are accessible at the measurement date for identical
unrestricted assets or Lhabilities;

o Level 2: Quoted prices in markets that are not active, quoted prices for similar assets or liabilities in active
markets, quoted prices or inputs that are observable, either directly or indirectly, for substantially the full term
of the asset or liability, and model-based valuation techniques for which all significant inputs are observable

in the market or can be corroborated by observable market data for substantially the full term of the assets or
liahilities; and

e Level 3: Prices or valuation techniques that require inputs that are both significant to the fair value
measurement and unobservable (supported by little or no market activity).

The Company’s financial instruments as of July 31, 2025 included cash, accounts payable, and related party
payables measured at amortized costs, The stated amounts of cash, related party pavables and accounts payable
represent fair value due to the short-term nature of the instruments.

As of July 31, 2025, the Company did not have any assets or liabilities measured at fair value on a recurring or
nonrecurring basis that fall within Level 2 or Level 3 of the fair value hierarchy.

Technology expenses (Software Development)

The Company accounts for software development costs in accordance with ASC 350-40, Internal-Use Software.
In accordance with ASC 350-40, costs incurred during the preliminary project stage and the post-implementation
stage are expensed as incurred, while costs incurred during the application development stage that meet the
criteria for capitalization are capitalized and amortized over the estimated useful life of the software beginning
when the software is ready for its intended use. As of July 31, 2025, the Company was in the preliminary project
stage of software development. Accordingly, all software development costs incurred to date have been expensed.

During the period ended July 31, 2025, the Company incurred approximately $160,831 in software development
costs related to research and development of a proof of concept, vendor demonstrations, technology assessments,
and mitial project planning. These costs were recorded as software development expense in the accompanying
statement of operations. No costs have yet met the criteria for capitalization, and no amortization has been
recognized as of July 31, 2025.

Share-Based Compensation

The Company accounts for shares issued in exchange for services in accordance with ASC 718, Stock
Compensation. Shares issued to employees are measured at their grant-date fair value and recognized as
compensation expense over the requisite service period. For services provided by non-employees, the Company
measures the fair value of the services received or the fair value of the shares issued, whichever 1s more reliably
measurable on the date the services are rendered.

Revenue Recognition

The Company has adopted ASC 606, Revenue from Contracts with Customers. Under ASC 606, revenue is
recognized when control of the promised goods or services is transferred to the customer, in an amount that
reflects the consideration the Company expects to be entitled to in exchange for those goods or services.
The Company follows a five-step model to recognize revenue:

. Identify the contract with a customer
2. Identify the performance obligations



3. Determine the transaction price
4. Allocate the transaction price to the performance obligations
5. Recognize revenue when (or as) performance obligations are satisfied

As of July 31, 2025, the Company has not generated any revenue. The Company will recognize revenue in future
periods once it has entered into contracts with customers and begun to satisfy its performance obligations.

fncome Taxes

Income taxes are accounted for using the asset and liability method in accordance with Financial Accounting
Standards Board (“FASB™) ASC 740, Income Taxes, which requires the recognition of deferred tax assets and
liabilities for the expected future tax consequences of events that have been included in the financial statements.
Under this method, deferred tax assets and habilities are determined based on the differences between the
financial statements and tax basis of assets and liabilities using enacted tax rates in effect at the year-end in which
the differences are expected to reverse. The effect of a change in tax rates on deferred tax assets and liabilities 1s
recognized in income in the period of the enactment date.

The Company records net deferred tax assets to the extent it believes these assets will more-likely-than-not be
realized. In making such a determination, the Company considers all available positive and negative evidence,
including future reversals of existing taxable temporary differences, projected future taxable income, tax planning
strategies and recent financial operations. In the event the Company was to determine that it would be able to
realize its deferred income tax assets in the future in excess of its net recorded amount, the Company would make
an adjustment to the valuation allowance which would reduce the provision for income taxes.

Loss Per Share

The Company computes basic and diluted net loss per share in accordance with ASC 260, Earnings per Share.
The Company’s Series Seed 1 Preferred Stock (each a “Preferred Stock™) are participating securities because they
are entitled to share in dividends with common stock on an as-converted basis when. as and if dividends are
declared. Under ASC 260 (two-class method), undistributed earmings would be allocated between common stock
and participating securities based on their respective participation rights.

For the periods presented, the Company incurred a net loss and no dividends were declared. In accordance with
ASC 260 (two-class method and anti-dilution guidance), undistributed losses are not allocated to participating
securities, and diluted net loss per share equals basic net loss per share because all potential common shares are
anti-dilutive in a loss period.

Basic and diluted net loss per share are computed as follows:

e Basic: net loss attributable to common stockholders divided by the weighted-average common shares
outstanding,

e Diluted: equals basic in loss periods because the inclusion of potential common shares would be

anti-dilutive (ASC 260),

Potentially dilutive securities excluded from diluted net loss per share consisted of the following as of the periods
presented:

e 15,625,000 shares of common stock issuable upon conversion of Series Seed 1 Preferred Stock

Related Parties

The Company identifies and discloses transactions with related parties in accordance with ASC 850, Related Party
Disclosures. Related parties include officers, directors, significant shareholders, and entities under common
control or significant influence.

The Company evaluates relationships and transactions to determine if they meet the criteria for disclosure under
U.S. GAAP. Transactions with related parties are disclosed in the financial statements if they are material and not
conducted at arm’s length.

All related party transactions are reviewed and approved by the Company’s management or board of directors to
ensure they are conducted on terms no less favorable to the Company than those that would be obtained from



independent third parties.
Recently Issued Accounting Pronouncements Not Yet Adopted

In December 2023, FASB issued ASU 2023-09, Income Taxes (Topic 740): Improvements to Income Tax
Disclosures. The amendments are intended to enhance the transparency and decision-usefulness of income tax

disclosures by requiring more detailed information about income taxes paid and disaggregation of the effective tax
rate reconciliation,

The standard is effective for the Company for fiscal years beginning after December 15, 2025, with early adoption
permitted. The amendments should be apphied on a prospective basis, although retrospective application 1s
allowed.

The Company is currently evaluating the impact of adopting ASU 2023-09 on its financial statement disclosures.
While the ASU 15 expected to expand the required footnote disclosures related to income taxes, the Company does
not expect the adoption to have a material impact on its financial position, results of operations, or cash flows.

NOTE 3 - SHAREHOLDER’S EQUITY
Shares Authorized

In accordance with the Company’s Articles of Incorporation, the Company 1s authorized to 1ssue 300,000,000
shares of capital stock, consisting of 400,000,000 shares of commeon stock and 100,000,000 shares of
preferred stock, each with a par value of $0.001 per share.

The Board of Directors of the Company (the “Board™) has the authority, without stockholder approval, to
issue one or more new series of preferred stock, and to fix the voting powers, designations, preferences,
limitations, and relative rights of such series, as permitted by law.

Common Stock
e Voting Rights

Each holder of common stock 1s entitled to one vote for each share held on all matters submitted to a vote of
stockholders.

e Dividends

Holders are entitled to receive dividends, if any, as may be declared by the Board from legally available
funds, subject to the rights of preferred stock. No dividends were declared for the period ended July 31,
20235,

o Liquidation Rights
In the event of any liquidation, dissolution, or winding up of the Company, after payment or provision for
payment of all debts and liabilities and after satisfaction of any liquidation preferences of preferred stock,
holders of common stock are entitled to share ratably in the remaining assets legally available for
distribution.

Series Seed I Preferred Stock

On July 30, 2025, the Company issued 15,625,000 shares of Preferred Stock at an 1ssue price of $0.0064 per
share, for total gross proceeds of $100,000, The Preferred Stock was issued pursuant to subscription agreements
and is subject to the rights, preferences, and privileges described in the Company’s Articles of Incorporation and
in certain Investors™ Rights Agreements dated July 30, 2025,

e loting Rights
Unless otherwise specified by law, the Articles of Incorporation, or the Investors’ Rights Agreement,

Preferred Stock carries no general voting rights. However, as long as 50% of the Preferred Stock remains

outstanding, certain corporate actions require majority written consent or affirmative vote from Preferred
Stock holders, including:

« liquidating, dissolving, or winding up the Company or effecting any deemed liquidation event;

- amending the Articles of Incorporation or Bylaws in a manner adverse to the Preferred Stock;



«  creating or authorizing the creation of any debt security other than equipment leases, bank lines of
credit or trade payables incurred in the ordinary course;
increasing or decreasing the authorized number of directors constituting the Board or change the
number of votes entitled to be cast by any director or directors on any matter,

o Dividends

When, as and 1f dividends are declared on common stock, holders of Preferred Stock are entitled to
participate on an as-converted basis; no cumulative dividends accrue unless otherwise declared.

e Conversion Rights
Each share of Preferred Stock is convertible into common stock at any time at the option of the holder,
initially on a one-for-one basis, subject to adjustment for stock splits, dividends, recapitalizations, and similar
events. Notwithstanding the foregoing, the Preferred stock will automatically convert into common stock
upon the closing of a firm commitment underwritten public offering resulting in aggregate gross proceeds to
the Company of not less than $4,000.000 or upon the written consent of holders of 50% of the then
outstanding Preferred Stock.

® Protective Provisions
The Company may not take certain actions without the prior written consent of the holders of a majority of
the outstanding Preferred Stock, as described above.

e Right of First Offer
Following the Company’s first qualified public offering (as defined). and for a period of 12 months

thereafter, each Investor has a right of first offer to purchase its pro rata share of any new equity securities
proposed to be issued by the Company, subject to certain customary exceptions.

o Liquidation Preference
As of July 31, 20235, the aggregate liquidation preference of the Preferred Stock was 5150,000 (1.5 the

$0.0064 original issue price multiplied by 15,625,000 shares), plus any declared but unpaid dividends (none).
The Preferred Stock does not accrue cumulative dividends.

e Classification

Management evaluated the provisions of ASC 480-10 and determined that the Preferred Stock 1s not
mandatorily redeemable and does not embody an unconditional obligation to deliver cash or other assets,
Accordingly, the Preferred Stock 1s classified as permanent equity in the balance sheet.

Shares Issued
During the period ended July 31, 2025, the Company:

e [ssued 100 shares of common stock with a par value of $0.001, for total fair value of $0.10, in connection
with the original incorporation of the Company.

e [ssued 5,000,000 shares of common stock with a fair value of $0.002 per share, for total fair value of
$10,000 to its founders in exchange for operational leadership services rendered in February 2025 (Note
).

e Authorized the creation of the Preferred Stock with certain dividend, hguidation preference, voting
rights, protective provisions, and conversion rights in accordance with the Company’s articles of
incorporation and a certificate of amendment to designation dated July 30, 2025, See “Series Seed |
Preferred Stock™ above for more information.

o [ssued 15,625,000 Preferred Stock through a private placement at a price of $0.0064 per share, for gross
proceeds of $100,000,

o [ssued 340,000 shares of common stock through a private placement at a price of $0.50 per share, for

gross proceeds of $170,000,
Shares Authorized but Unissued
As of July 31, 2025, we had 479,034,900 shares authorized but unissued, of which 84,375,000 are preferred,



NOTE 4 - SHARE BASED COMPENSATION

During the period ended July 31, 20235, the Company issued 2,500,000 shares of common stock to each of the
Company’s CEQ, and COQ, in exchange for operational leadership services rendered in February of 2025, These
shares were issued at a per-share value of $0.002, resulting in total compensation expense of 55,000 for each
executive, The fair value of services was measured using the salary-equivalents method, which aligns with

ASC 505-50 and ASC 718-10 guidance for equity instruments issued in exchange for services. No additional
compensation cost is expected to be recognized in future periods with respect to these issuances.

Share

Shares Value

Common Stock 5,000,000 $ 10,000
Total share issuance 5,000,000 $ 10,000

NOTE 5 - ACCRUED EXPENSES

Accrued expenses consist of the following as of the following dates:

As of July 31,

2025
Accrued emplovee compensation b 92,304
Accrued audit fees 50,000
Accrued other expenses 13917

Total Accrued Eernus 3 156=11|

NOTE 6 — GENERAL AND ADMINISTRATIVE

General and administrative costs consisted of the following expenses during the period:

As of July 31

2025
Staff costs $ 188906
Audit & accountmg services 131.813
Legal 29 850
Other 3.554
Total general and administrative expense $ 354,123

NOTE 7 - RELATED PARTY TRANSACTIONS

Related parties include key management of the Company and any entities controlled by these individuals or their
direct family members. Key management personnel consist of Directors and officers of the Company. The
amounts paid to key management or entities providing similar services are as follows:



As of July 31,

2028
Consulting S 81813
Staft costs 1 70,667
Total related parties expenses S 252,480

During the period ended July 31, 2025, the Company incurred accounting consulting fees of 381,813 in
accordance with an agreement approved by the board with Hovan Ventures, LLC, a company owned and operated
by the Company’s Chief Financial Officer. Management believes terms were no less favorable than those
available from unaffiliated parties.

As of July 31, 20235, the following amounts were owing to related parties:

As of July 31,

2025
Ofthicers and Board Accrued compensation $ 92 304
Ofticers and Board Expense reimmbursements 1. 408
Hovan Ventures, LLC  Consulting services 22,125
Total due to related parties $ 115,837

NOTE 8 — COMMITMENTS AND CONTINGENCIES

The Company is subject to various claims, legal proceedings, and regulatory reviews that arise in the ordinary
course of business. Management evaluates each contingent matter separately and establishes any required accruals
for those contingencies that are probable and can be reasonably estimated in accordance with ASC 430,
Contingencies.

As of July 31, 20235, the Company is not a party to any material legal proceedings and has no material
commitments, guarantees, or contingent labilities that are required to be recorded or disclosed.

NOTE 9 - INCOME TAXES

The Company accounts for income taxes in accordance with ASC 740 which requires the recognition of deferred
tax assets and habilities for the expected future tax consequences of events that have been included in the
financial statements or tax returns. Deferred tax assets and liabilities are determined based on the difterence
between the financial statement carrying amounts and the tax bases of existing assets and labilities, using enacted
tax rates expected to be in effect for the year in which the differences are expected to reverse.

For the period ended July 31, 2025, the Company incurred a pre-tax book loss of $561,454 and generated
temporary differences totaling 5142,304 related to accrued compensation and audit fees. As a result, the Company
recognized a deferred tax asset of $117,905, which was fully offset by a valuation allowance due to the
Company’s pre-revenue status, history of operating losses, and uncertainty regarding future taxable income.

Deferred tax assets are comprised of the following:



2025

MNet operatmg loss carryforward 5 88.022
Accrued compensation 19384
Accrued audn fees 10,500
Total deferred tax assets 117905
Less: valuauon allowance (117.905)
Net deferred tax assets 5 -

The reconciliation between the statutory U.S. federal income tax rate and the Company’s effective income tax rate for the
years ended July 31, 2025 is as follows:

2025
Statutory federal mcome tax rate 21.00%
State taxes, net of federal benefit 0.00%
Permanent differences 0.00%
Change in valuation allowance -21.00%
Effective income tax rate 0.00%

As of July 31, 2025, the Company had approximately $419,150 of net operating loss carrytforwards for federal
income tax purposes, which may be carried forward indefinitely and used to offset future taxable income, subject
to limitations under Section 382 of the Internal Revenue Code. The Company has not recorded any uncertain tax
positions or accrued interest or penalties related to income taxes. All tax years remain open to examination by
federal and state authorities.

The Company files