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Eventnoire, Inc
222 Merchandise Mart Plaza #1212

Chicago, IL 60654
www.eventnoire.com

Up to $1,234,999.55 in Common Stock at $1.07
Minimum Target Amount: $9,999.15

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

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

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

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



Company:

Company: Eventnoire, Inc

Address: 222 Merchandise Mart Plaza #1212, Chicago, IL 60654
State of Incorporation: DE

Date Incorporated: September 17, 2017

Terms:

Equity

Offering Minimum: $9,999.15 | 9,345 shares of Common Stock
Offering Maximum: $1,234,999.35 | 1,154,205 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $1.07

Minimum Investment Amount (per investor): $249.51

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

Investment Incentives and Bonuses®
Time-Based:
Friends and Family Early Birds
Invest within the first 48 hours and receive additional 10% bonus shares.
Super Early Bird Bonus
Invest within the first week and receive additional 5% bonus shares.
Early Bird Bonus
Invest within the first two weeks and receive an additional 2.5% bonus shares.
Amount-Based Perks:
$1,000+ | Bronze Tier
Early Access to exclusive Eventnoire events
$2,500+ | Silver Tier
Early Access to exclusive Eventnoire events & VIP experiences
$2,500+ | Gold Tier
Early Access to exclusive Eventnoire events plus VIP experiences, and Club Noire

$5,000+ | Platinum Tier



Early Access to exclusive Eventnoire events plus VIP experiences, Club Noire and an
Eventnoire NFT,

$10,000+ | Diamond Tier

Early Access to exclusive Eventnoire events plus VIP experiences, Club Noire, an
Eventnoire NFT, and access to a private dinner for Diamond level investors with
Founder and Executive Team. *Transportation and lodging not included.

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

The Company and its Business

Company Overview

Eventnoire, Inc. ("Eventnoire” or the "Company”) is the premiere end-to-end event
management platform for events that celebrate Black culture. We offer event
registration and enable event attendees to purchase tickets for events that are both
physical and virtual. Eventnoire drives revenue from 17% service fees for paid
transactions, advertising revenue, and services to event curators. We will also offer a
subscription-based membership for event organizers who want to participate in our
revenue share program and receive a % of their ticket fees as commission for using
Eventnoire.

Eventnoire is a C-corp headquartered in Illinois with plans to expand globally to be
the worldwide gateway for cultural events and experiences.

EventNoire, Inc. is a C-corp organized under the laws of the state of Delaware that
provides software solutions, marketing services, sponsorship support for event
planners for online event registration, event management, mobile apps for events, e-
mail marketing, sms marketing, and seamless event ticketing process for attendees
that also enables speedier payouts for its ecosystem of over 2,000 event curators
throughout the country. The Company’s business model consists of a fee-for-service
model, an advertising model, and a subscription model focused on culturally relevant
event curators. Our platform is mainly used in the US but has been used globally at
venues, festivals, and private events like Hyde Park Summer Festival in Chicago,
Howard Homecoming in DC, Forbes The Culture curators, D] Envy's Annual Car show,
etc.

Reasons to invest: include the large/rapid growth of our event ticketing category;
sales doubling in 2022, the leverage of our founders’ industry knowledge/nmetwork; our
impressive traction, and consistent revenue growth; among many other reasons.

Competitors and Industry

Industry & Competitors



The online ticketing industry is estimated to be valued at $94.9 billion by 2027,
registering a CAGR of 7, and is led by competitors such as Live Nation, Eventbrite,
Splashthat, and Brown Paper Tickets. Some brands in the U.S. spend over $3 billion
per year in media to target Black consumers, who typically over-index in a number of
consumer categories.

https./www.globenewswire.com/news-release/2022/05/18/2405895/0/en/Online-
Event-Ticketing-Market-Growth-Trends-COVID-19-Impact-and-Forecasts-2022-
2027.html

https.:/about.att.com/newsroom/2021/black owned businesses commitment.html

As general market platforms have become oversaturated and consumers grow tired of
the current monopolies in place, Eventnoire uniquely provides access to culturally
relevant events for lovers of Black culture to easier navigate the event landscape to
find events that are tailored to their needs. Eventnoire also empowers event planners
and curators by offering services that close knowledge gaps and help them scale their
businesses while democratizing brand partnerships.

https://www.statista.com/outlook/dmao-eservices/event-tickets/worldwide

https:/access.intix.org/Full-Article/online-ticketing-to-reach-68-billion-by-2025-
primarily-due-to-mobile-growth

Our sizable market is 40 million people in the U.S. Black Diaspora. Eventnoire is
focused on the $31 billion that Black consumers spend on events annually. The online
ticketing industry will grow to $68 billion by 2025. We seek to attain a quarter percent
over the next five years.

https:www.businesswire.com/news/home/201 90430005568 /en/The-Global-Market -
for-Online-Event-Ticketing-2018-2025-A-68-Billion-Opportunity-by-2025---
ResearchAndMarkets.com

Current Stage and Roadmap
Current Stage

Eventnoire has an active product in the market and has processed well over $3.6
million in event revenue since last year in over 21 markets including most major cities
in the U.5. and internationally in Lagos, Nigeria and in Accra, Ghana. We have over
2,000 event curators in our pipeline and 200,000 event attendees who have registered
for an event on Eventnoire.

Roadmap

This year, we are strategically focused on securing exclusive partnerships with venues,
festivals, and curators. We're also planning on rolling out Eventnoire Premium, a
subscription-based service to help event curators scale their business, in Q2 or Q3 of
202 3.



We intend to drive additional dollars from sponsorships revenue and event revenue
for signature events in the future.

The Team

Officers and Directors

Name: Oluwafemi (Femi) L. Masha

Oluwafemi (Femi) L. Masha's current primary role is with Dentons. Oluwafemi (Femi)
L. Masha currently services 40 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: COO
Dates of Service: September, 2017 - Present
Responsibilities: Heading up operations and assisting with strategy
implementation, corporate structure, and corporate governance. Officer does not
take a salary.

¢ Position: Board Director
Dates of Service: September, 2017 - Present
Responsibilities: Managing the business and affairs of the company

Other business experience in the past three years:

e Employer: Pyramid Solutions & Marketing, Inc.
Title: VP
Dates of Service: May, 2011 - Present
Responsibilities: strategy and planning while working 10-15 hours a week

Other business experience in the past three years:

e Employer: Dentons
Title: Managing Associate
Dates of Service: January, 2022 - Present
Responsibilities: Trial lawyer working 10-15 hours a week

Other business experience in the past three years:

e Employer: Husch Blackwell
Title: Associate
Dates of Service: January, 2019 - December, 2021
Responsibilities: IP Attorney



Name: Onyewuchi (Jeffrey) J. Osuji
Onyewuchi (Jeffrey) J. Osuji's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: CEO
Dates of Service: September, 2017 - Present
Responsibilities: Oversee strategy, hiring, and execution of strategic plan while
working 50 hours a week. Recieves a salary of $50,000,

e Position: Board Director
Dates of Service: September, 2017 - Present
Responsibilities: Managing the business and affairs of the company

Other business experience in the past three years:

e Employer: Pyramid Solutions & Marketing, Inc.
Title: President
Dates of Service: May, 2011 - Present
Responsibilities: event planning and sponsorship sales requiring minimal time
worked

Other business experience in the past three years:

e Employer: MD Newsline, Inc.
Title: Principal
Dates of Service: October, 2019 - Present
Responsibilities: Strategy and advisory working about 3 hours a week

Other business experience in the past three years:

¢+ Employer: 1871
Title: Entrepreneur In Residence
Dates of Service: May, 2022 - Present
Responsibilities: Help facilitate the BLK Tech Founders Accelerator and support
early-stage tech startups along their journey working 5 hours a week

Other business experience in the past three years:

¢ Emplover: Kale Realty
Title: Real Estate Agent
Dates of Service: July, 2019 - Present
Responsibilities: assist buyers with purchasing and selling real estate working 2
hours a week



Other business experience in the past three years:

¢ Emplover: Osuji Enterprises
Title: CEO
Dates of Service: July, 2019 - Present
Responsibilities: Oversee holding company for real estate that requires very
limited time

Other business experience in the past three years:

e Employer: BlackDoctor, Inc.
Title: National Advertising Director
Dates of Service: September, 2011 - November, 2019
Responsibilities: Led advertising sales initiatives

Risk Factors

The SEC requires the company to identify risks that are specific to its business and its
financial condition. The company is still subject to all the same risks that all
companies in its business, and all companies in the economy, are exposed to. These
include risks relating to economic downturns, political and economic events and
technological developments (such as hacking and the ability to prevent hacking).
Additionally, early-stage companies are inherently more risky than more developed
companies. You should consider general risks as well as specific risks when deciding
whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as “we”, “us”, “our”, or “Company”)
involves a high degree of risk and should only be considered by those who can afford
the loss of their entire investment. Furthermore, the purchase of any of the equity
should only be undertaken by persons whose financial resources are sufficient to
enable them to indefinitely retain an illiquid investment. Each investor in the
Company should consider all of the information provided to such potential investor
regarding the Company as well as the following risk factors, in addition to the other
information listed in the Company’s Form C. The following risk factors are not
intended, and shall not be deemed to be, a complete description of the commercial
and other risks inherent in the investment in the Company.

Our business projections are only projections

There can be no assurance that the Company will meet our projections. There can be
no assurance that the Company will be able to find sufficient demand for our product,
that people think it’s a better option than a competing product, or that we will able to



provide the service at a level that allows the Company to make a profit and still attract
business.

Any valuation at this stage is difficult to assess

The valuation for the offering was established by the Company. Unlike listed
companies that are valued publicly through market-driven stock prices, the valuation
of private companies, especially startups, is difficult to assess and you may risk
overpaying for your investment.

The transferability of the Securities you are buying is limited

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

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12
months following your investment there will be restrictions on how you can resell the
securities you receive. More importantly, there is no established market for these
securities and there may never be one. As a result, if 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 event management industry. However, that may never
happen or it may happen at a price that results in you losing money on this
investment.

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



Interest on debt securities could increase costs and negatively impact operating
results. Preferred stock could be issued in series from time to time with such
designation, rights, preferences, and limitations as needed to raise capital. The terms
of preferred stock could be more advantageous to those investors than to the holders
of Common Stock. In addition, if we need to raise more equity capital from the sale of
Common Stock, institutional or other investors may negotiate terms that are likely to
be more favorable than the terms of your investment, and possibly a lower purchase
price per share.

Management Discretion as to Use of Proceeds

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

Projections: Forward Looking Information

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

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

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

page.

We are reliant on one main type of service
All of our current services are variants on one type of service, providing a platform for
event management. Our revenues are therefore dependent upon live events occurring.

Some of our products are still in prototype phase and might never be operational
products

It is possible that there may never be an operational product or that the product may
never be used to engage in transactions. It is possible that the failure to release the
product is the result of a change in business model upon the Company’s making a
determination that the business model, or some other factor, will not be in the best
interest of the Company and its stockholders.

Developing new products and technologies entails significant risks and uncertainties
We are currently in the research and development stage and have only manufactured a



prototype for our Eventnoire Premium Services. Delays or cost overruns in the
development of Eventnoire Premium and failure of the product to meet our
performance estimates may be caused by, among other things, unanticipated
technological hurdles, difficulties in manufacturing, changes to design and regulatory
hurdles. Any of these events could materially and adversely affect our operating
performance and results of operations.

Minority Holder; Securities with Voting Rights

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

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

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 will cease operating and you will get
nothing. Even if we sell all the common stock we are offering now, the Company will
(possibly) need to raise more funds in the future, and if it can’t get them, we will fail.
Even if we do make a successtul offering in the future, the terms of that offering might
result in your investment in the company being worth less, because later investors
might get better terms.

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
uncommeon for material changes to be made to the offering terms, or to companies’
businesses, plans or prospects, sometimes on short notice. When such changes
happen during the course of an offering, we must file an amended to our Form C with
the SEC, and investors whose subscriptions have not yet been accepted will have the
right to withdraw their subscriptions and get their money back. Investors whose
subscriptions have already been accepted, however, will already be our investors and
will have no such right.

Our new product could fail to achieve the sales projections we expected
Our growth projections are based on an assumption that with an increased advertising
and marketing budget our products will be able to gain traction in the marketplace at



a faster rate than our current products have. It is possible that our new products will
fail to gain market acceptance for any number of reasons. If the new products fail to
achieve significant sales and acceptance in the marketplace, this could materially and
adversely impact the value of your investment.

We face significant market competition

We will compete with larger, established companies who currently have products on
the market and/or various respective product development programs. They may have
much better financial means and marketing/sales and human resources than us. They
may succeed in developing and marketing competing equivalent products earlier than
us, or superior products than those developed by us. There can be no assurance that
competitors will render our technology or products obsolete or that the products
developed by us will be preferred to any existing or newly developed technologies. It
should further be assumed that competition will intensify.

We are competing against other recreational activities

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

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

Eventnoire, Inc. was formed on October4, 2017. Accordingly, the Company has a
limited history upon which an evaluation of its performance and future prospects can
be made. Our current and proposed operations are subject to all business risks
associated with new enterprises. These include likely fluctuations in operating results
as the Company reacts to developments in its market, managing its growth and the
entry of competitors into the market. We will only be able to pay dividends on any
shares once our directors determine that we are financially able to do so. Eventnoire,
Inc. has incurred a net loss and has had limited revenues generated since inception.
There is no assurance that we will be profitable in the next 3 vears or generate
sufficient revenues to pay dividends to the holders of the shares.

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

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

Intellectual property is a complex field of law in which few things are certain. It is
possible that competitors will be able to design around our intellectual property, find
prior art to invalidate it, or render the patents unenforceable through some other
mechanism. If competitors are able to bypass our trademark and copyright protection
without obtaining a sublicense, it is likely that the Company’s value will be materially



and adversely impacted. This could also impair the Company’s ability to compete in
the marketplace. Moreover, if our trademarks and copyrights are deemed
unenforceable, the Company will almost certainly lose any potential revenue it might
be able to raise by entering into sublicenses. This would cut off a significant potential
revenue stream for the Company.

The cost of enforcing our trademarks and copyrights could prevent us from enforcing
them

Trademark and copyright litigation has become extremely expensive. Even if we
believe that a competitor is infringing on one or more of our trademarks or copyrights,
we might choose not to file suit because we lack the cash to successfully prosecute a
multi-year litigation with an uncertain outcome; or because we believe that the cost of
enforcing our trademark(s) or copyright(s) outweighs the value of winning the suit in
light of the risks and consequences of losing it; or for some other reason. Choosing not
to enforce our trademark(s) or copyright(s) could have adverse consequences for the
Company, including undermining the credibility of our intellectual property, reducing
our ability to enter into sublicenses, and weakening our attempts to prevent
competitors from entering the market. As a result, if we are unable to enforce our
trademark(s) or copyright(s) because of the cost of enforcement, your investment in
the Company could be significantly and adversely affected.

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

To be successful, the Company requires capable people to run its day to day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, design, development, operations, finance, legal,
human resources and other areas. Depending on the economic environment and the
Company’s performance, we may not be able to locate or attract qualified individuals
for such positions when we need them. We mayv also make hiring mistakes, which can
be costly in terms of resources spent in recruiting, hiring and investing in the
incorrect individual and in the time delay in locating the right employee fit. If we are
unable to attract, hire and retain the right talent or make too many hiring mistakes, it
is likely our business will suffer from not having the right employees in the right
positions at the right time. This would likely adversely impact the value of your
investment.

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

QOur ability to sell product is dependent on the outside government regulation such as
the FDA (Food and Drug Administration), FTC (Federal Trade Commission) and other
relevant government laws and regulations. The laws and regulations concerning the
selling of product may be subject to change and if they do then the selling of product
may no longer be in the best interest of the Company. At such point the Company may
no longer want to sell product and therefore your investment in the Company may be
affected.

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



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

The Company is vulnerable to hackers and cyber-attacks

As an internet-based business, we may be vulnerable to hackers who may access the
data of our investors and the issuer companies that utilize our platform. Further, any
significant disruption in service on Eventnoire, Inc. or in its computer systems could
reduce the attractiveness of the platform and result in a loss of investors and
companies interested in using our platform. Further, we rely on a third-party
technology provider to provide some of our back-up technology. Any disruptions of
services or cyber-attacks either on our technology provider or on Eventnoire, Inc.
could harm our reputation and materially negatively impact our financial condition
and business.

The prices of blockchain assets are extremely volatile. Fluctuations in the price of
digital assets could materially and adversely affect our business, and the Tokens may
also be subject to significant price volatility

A decrease in the price of a single blockchain asset may cause volatility in the entire
blockchain asset industry and may affect other blockchain assets including the
Tokens. For example, a security breach that affects investor or user confidence in
Bitcoin may also cause the price of the Tokens and other blockchain assets to
fluctuate.

Seasonality
Events and leisure activity are seasonal and this can impact revenue volatility and
seasonality.

Events restrictions
Events and the event industry can be heavily impacted by government regulations and
pandemics.



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
Onyewuchi J. Osuji |3,000,000 Common Stock 31.97%

Oluwafemi L. Mashal3,000,000 Common Stock 31.97%

The Company's Securities

The Company has authorized Common Stock, SAFE NOTES, SAFE NOTES, SAFE
NOTES, CONVERTIBLE NOTE, and CONVERTIBLE NOTE. As part of the Regulation
Crowdfunding raise, the Company will be offering up to 1,154,205 of Common Stock.

Common Stock

The amount of security authorized is 10,000,000 with a total of 9,382,591 outstanding.
Voting Rights

1 vote per share
Material Rights

The total amount outstanding includes 451,430 shares to be issued pursuant to stock
option and RSUs issued and outstanding

SAFE NOTES

The security will convert into Equity and the terms of the SAFE NOTES are outlined
below:

Amount outstanding: $67,500.00
Interest Rate: 0.0%

Discount Rate: 20.0%

Valuation Cap: $10,000,000.00
Conversion Trigger: QUALIFIED ROUND

Material Rights

The agreements will convert into shares of the same class and series of stock during a
qualified equity financing event at a rate equal to the SAFE purchase price divided by
either (i) the SAFE purchase price, or (ii) the price per share sold in the equity
financing multiplied by 80%, whichever calculation results in the greater number of
shares.




During a qualified liquidity event, the agreements provide the holder an option to
receive either (i) a cash payment equal to the SAFE purchase price, or (ii) a number of
shares of Common Stock equal to the SAFE purchase price divided by the liquidity
price.

SAFE NOTES

The security will convert into Equity and the terms of the SAFE NOTES are outlined
below:

Amount outstanding: $163,500.00
Interest Rate: 0.0%

Discount Rate: 20.0%

Valuation Cap: $5,000,000.00
Conversion Trigger: QUALIFIED ROUND

Material Rights

The agreements will convert into shares of the same class and series of stock during a
qualified equity financing event at a rate equal to the SAFE purchase price divided by
either (i) the SAFE purchase price, or (ii) the price per share sold in the equity
financing multiplied by 80%, whichever calculation results in the greater number of
shares.

During a qualified liquidity event, the agreements provide the holder an option to
receive either (i) a cash payment equal to the SAFE purchase price, or (ii) a number of
shares of Common Stock equal to the SAFE purchase price divided by the liquidity
price.

SAFE NOTES

The security will convert into Equity and the terms of the SAFE NOTES are outlined
below:

Amount outstanding: $90,000.00
Interest Rate: 0.0%

Discount Rate: 20.0%

Valuation Cap: $6,000,000.00
Conversion Trigger: QAULIFIED ROUND

Material Rights

The agreements will convert into shares of the same class and series of stock during a
qualified equity financing event at a rate equal to the SAFE purchase price divided by
either (i) the SAFE purchase price, or (ii) the price per share sold in the equity
financing multiplied by 80%, whichever calculation results in the greater number of
shares.

During a qualified liquidity event, the agreements provide the holder an option to



receive either (i) a cash payment equal to the SAFE purchase price, or (ii) a number of
shares of Common Stock equal to the SAFE purchase price divided by the liquidity
price.

CONVERTIBLE NOTE

The security will convert into Equity and the terms of the CONVERTIBLE NOTE are
outlined below:

Amount outstanding: $100,000.00
Maturity Date: July 23, 2023
Interest Rate: 5.0%

Discount Rate: 20.0%

Valuation Cap: $3,000,000.00
Conversion Trigger: QUALIFIED ROUND

Material Rights

The note is convertible into the same class and series of shares during a qualified
equity financing or change of control event at a conversion price equal to the lesser of
(i) the price per share sold at the equity financing event multiplied by 80%, or (ii) the
price equal to the quotient of the valuation cap of $3M divided by the total number of
the Company’s outstanding shares.

CONVERTIBLE NOTE

The security will convert into Equity and the terms of the CONVERTIBLE NOTE are
outlined below:

Amount outstanding: $500,000.00
Maturity Date: October 01, 2024
Interest Rate: 8.0%

Discount Rate: 20.0%

Valuation Cap: $6,000,000.00
Conversion Trigger: QUALIFIED ROUND

Material Rights

The note is convertible into the same class and series of shares during a qualified
equity financing or change of control event at a conversion price equal to the lesser of
(i) the price per share sold at the equity financing event multiplied by 80%, or (ii) the
price equal to the quotient of the valuation cap of $6M divided by the Company’s
fully-diluted capital.

What it means to be a minority holder

As a minority holder of Eventnoire, Inc. of the company, vou will have limited rights
in regards to the corporate actions of the company, including additional issuances of
securities, company repurchases of securities, a sale of the company or its significant



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

Dilution

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

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

Transferability of securities

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

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

Recent Offerings of Securities

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

e Name: Common Stock
Type of security sold: Equity
Final amount sold: $73,100.00
Number of Securities Sold: 1,631,795
Use of proceeds: Funding operations
Date: July 23, 2020
Offering exemption relied upon: 506(c)



e Type of security sold: SAFE
Final amount sold: $280,000.00
Use of proceeds: Funding operations
Date: May 20, 2020
Offering exemption relied upon: 506(c)

e Name: Common Stock
Type of security sold: Equity
Final amount sold: $0.00
Number of Securities Sold: 451,430
Use of proceeds: CTO
Date: October 15, 2020
Offering exemption relied upon: 506(c)

¢ Type of security sold: Convertible Note
Final amount sold: $100,000.00
Use of proceeds: Techstars funding operations
Date: July 23, 2021
Offering exemption relied upon: 506(c)

¢ Type of security sold: Convertible Note
Final amount sold: $500,000.00
Use of proceeds: funding operations and hiring
Date: October 12, 2022
Offering exemption relied upon: 506(c)

Financial Condition and Results of Operations

Financial Condition

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

Results of Operations

Circumstances which led to the performance of financial statements:

Year ended December 31, 2020 compared to year ended December 31, 2021



Revenue
Revenue for fiscal year 2020 was $56,612 compared to $111,069 in fiscal year 2021.

Eventnoire’s revenue has seen strong growth due to the increasing number of event
curators and total GMV as well as larger events/partnerships being hosted on our
platform.

Cost of sales

Cost of Sales for fiscal year 2020 was $41,216 compared to $105,401 in fiscal yvear
2021.

This increase was largely due to adding salespeople
Gross margins

Gross margins for fiscal year 2020 were $15,396 compared to $5,667 in fiscal year
2021.

This was due to increased expenses.

Expenses

Expenses for fiscal year 2020 were $62,494 compared to $180,581 in fiscal vear 2021.
This increase was also mainly due to adding salespeople.

Historical results and cash flows:

The Company is currently in the growth stage and revenue-generating. We are of the
opinion the historical cash flows will be indicative of the revenue and cash flows
expected for the future because our industry continues to grow and we are continuing
to secure festival partnerships in the future.

Past cash was primarily generated through sales and revenue from our ticketing
service. Our goal is to grow revenue by focusing on developing partnerships with the
organizers of large events (music festivals, conferences, etc.) and monetizing its
proprietary data. Eventnoire is targeting $550K in revenue and $1.9M in revenue for
2023 via online ticket revenue and advertising partnerships.

Liquidity and Capital Resources

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

As of December 2021, the Company has capital resources available in the form of
$323,733 cash on hand.

How do the funds of this campaign factor into your financial resources? (Are these



funds critical to your company operations? Or do you have other funds or capital
resources available?)

We believe the funds of this campaign are critical to our company operations.

These funds are required to launch an advertising sales team, optimize event
discovery, scale to lmm users, secure more venue partnerships, etc.

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

We believe the funds from this campaign are necessary to the viability of the
Company. Of the total funds that our Company has, 54% will be made up of funds
raised from the crowdfunding campaign, if it raises its maximum funding goal.

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

If the Company raises the minimum offering amount, we anticipate the Company will
be able to operate for 4 months. This is based on a current monthly burn rate of
$25,000 for expenses related to employee wages and advertising.

The minimum amount of $10,000 would allow us to hire an additional sales account
manager to drive sales and a potential technology marketer that can help us with the
software side sales.

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

If the Company raises the maximum offering amount, we anticipate the Company will
be able to operate for 49 months. This is based on a current monthly burn rate of
$25,000 for expenses related to employee wages and ads.

In addition, we would hire a full-time CTO to help develop our tech backend and file
our patent for our proprietary event software engagement platform.

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

Currently, the Company has contemplated additional future sources of capital
including venture capital from VC firms and/or grants.



Indebtedness

e Creditor: Government (EIDL - Economic Injury and Disaster Loan)
Amount Owed: $183,800.00
Interest Rate: 5.75%
Maturity Date: June 30, 2050

Related Party Transactions

e Name of Entity: Oluwafemi Masha & Onyewuchi Osuji
Relationship to Company: Directors, Officers, and 20%+ shareholders
Nature / amount of interest in the transaction: The Company loaned money to
some of its shareholders bearing no interest with maturity upon demand. The
total ending balance of this receivable was $33,163 as of December 31, 2021.
Material Terms: No interest and maturity upon demand.

Valuation

Pre-Money Valuation: $10,039,372.37

Valuation Details:

Eventnoire has analyzed several factors to determine its own pre-money valuation:
The Company's Early Success

Impressive Traction: Eventnoire has achieved impressive traction and consistent
growth. Eventnoire experienced over 20x growth in GMV from February "21 to
February ’22, growing from ~$10K per month to reaching over ~$200K. Since February
of 2022, GMV has continued to grow, with +3x growth going from ~$200K in February
to over ~$885K in June. Growth in June and July was largely driven by a few large
events, in particular the Hyde Park Summer Fest. Expect revenue to grow at a strong
pace due to seasonal growth and the ability to continue to win partnerships with large
conferences and festivals in 20235.

Revenue Generation & Growth

Revenue Growth: Eventnoire plans to grow revenue by focusing on developing
partnerships with the organizers for large events (music festivals, conferences, etc.)
and monetizing its proprietary data. Eventnoire has generated approximately $200K in
LTM sales and continues to show consistent YoY growth. For 2023, management is
targeting $1.9M in revenue via online ticket revenue and advertising partnerships
Comparable companies (event management software and major online ticketing) such
as Vivid Seats, Cvent, Eventbrite, Live Nation, etc and their acquisitions of companies
at similar stages show that the valuation listed is in line with theirs.



Since last yvear Feb 2022, our trailing twelve months (TTM) revenue production
reached $388,493. Multiplying this amount by an industry multiple of 16.73X, which
was taken from a 3rd party source for similar industries in 2023, produces an estimated
valuation of $6,499,487.89. This estimate does not consider the recent downward post-
Covid trends for many industries affected by the pandemic. Nor does the estimate take
into about additional factors that support Eventnoire's continued growth.

In addition to consistently growing revenue since inception, we have added 5757
event organizers that have signed up on our platform since around the same time last
year, 2022,

In relation to the revenue growth, the number of tickets sold from February 22 to
February '23 shows 216K tickets which is 4X compared to the previous year between
Feb '21 to Feb "22. This growth is in alignment with the number of orders showing a
3.4X growth (137K - 40K orders) within the same time period.

In 2022 we increased our take rate on ticketing fees which will increase our revenue
take by nearly 20% this year which will also add to the bottom line and our valuation
moving forward.

Due to a post-COVID rise in event attendance and rising cost in event ticket fees,
ticket platforms are seeing record-high growth in revenue, and the overall ticketing
industry is growing at an alarming rate. Market Watch recorded in a report published
last month that the online ticketing market revenue will continue to witness a huge
rise in revenue through 2027.

Eventnoire witnessed 150% growth and recorded its highest revenue in February at
over 572,000 which is over 300% growth YOY. This growth combined with additional
revenue streams being added to ticketing fees (brand partnerships and subscriptions)
in 2023 account for the increase in valuation from $6MM to $10MM.

We are also reaching over 250,000 consumers with an LTV or $40 which supports our
$10MM valuation. Lastly, our CTO has joined full-time along with a partnerships lead
who recently worked with the NFL. Lastly, True Tix raised $5 Million in their seed
round last year which placed them at a valuation higher than $15MM and perhaps
close to $25MM.

https://www.equidam.com/ebitda-multiples-trbc-industries’

https: www.marketwatch.com/press-release/online-event-ticketing-market-2025-
will-witness-a-huge-rise-in-revenues-by-2027-with-415-cagr-102-pages-report-
2025-02-01

Management's Experience and Prior Success

Both Femi and Jeff have a combined 30 years of experience in the event production
and entertainment industry. Starting in college we built an event promotion and
production company from college and grew the business to an annual gross revenue
generating company of about $400,000/year.



Fully-Diluted Outstanding Shares

Eventnoire currently has 9,382,591 fully-diluted shares outstanding. Multiplying this
amount by the price per share of $1.07 produces a pre-money valuation of
$10,039,372.37.

Conclusion

Based on the analysis above, Eventnoire believes that its pre-money valuation of
10,039,572.57 is accurate.

Disclaimers

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

The pre-money valuation has been calculated on a fully diluted basis. In making this
calculation, we have assumed: (i) all outstanding options, warrants, and other
securities with a right to acquire shares are exercised,; and (1) any shares reserved for
issuance under a stock plan are issued.

The pre-money valuation does not take into account any convertible securities
currently outstanding. The Company currently has $600,000.00 in Convertible Notes
outstanding and $521,000.00 in SAFE notes outstanding. Please refer to the Company
Securities section of the Offering Memorandum for further details regarding current
outstanding convertible securities that may affect vour ownership in the future.

Use of Proceeds

If we raise the Target Offering Amount of $9,999.15 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.5%

e Premium StartEngine fee
94.5%
Premium StartEngine fee

If we raise the over allotment amount of $1,234,999.35, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
5.5%

o Marketing
31.0%
Eventnoire has organically built a pipeline of thousands of event curators and
will invest in marketing to grow its consumer/event attendee base to over



1,000,000 event attendees. This will enable Eventnoire to drive $2 million
annually in advertising sales revenue.

o Company Employment
33.0%
Eventnoire will hire an account manager and senior sales manager to drive sales
revenue via ticketing partnerships with venues and event planners as well as a
full time engineer for product updates.

e Working Capital
30.5%
Eventnoire requires working capital to operate and will use a portion of proceeds
in order to move the company's strategy forward. Working capital will be applied
to day to day expenses which includes paying taxes, staff, and servicing
advertising partnerships.

The Company may change the intended use of proceeds if our officers believe it is in
the best interests of the company.

Regulatory Information

Disqualification

No disqualifying event has been recorded in respect to the company or its officers or
directors.

Compliance Failure

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

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the
report on its website no later than April 29 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at
www.eventnoire.com (under investor relations).

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

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

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



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

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

(5) 1t 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/eventnoire

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.
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INDEPENDEMNT ACCOUNTANT’S REVIEW REPORT
To Management
Eventnoire, Inc.

We have reviewed the accompanying financial statements of the Company which comprise the statement
of financial position as of December 31, 2020 & 2021 and the related statements of operations, statement
of changes in shareholder equity, and statement of cash flows for the years then ended, and the related notes
to the financial statements. A review includes primarily applying analytical procedures to management’s
financial data and making inquiries of Company management. A review is substantially less in scope than
an audit, the objective of which is the expression of an opinion regarding the financial statements as a
whole. Accordingly, we do not express such an opinion.

Management®s Responsibility for the Financial Statements

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

Accountant’s Responsibility

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

Accountant’s Conclusion

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

Going Concern

As discussed in Note 8, certain conditions indicate that the Company may be unable to continue as a going
concern. The accompanying financial statements do not include any adjustments that might be necessary
should the Company be unable to continue as a going concern. Management has evaluated these conditions
and plans to generate revenues and raise capital as needed to satisfy its capital needs.

Vince Mongio, CPA, CIA, CFE, MACC
Miami, FL
Movember 29, 2022

VM&%W



Staterment of Financial Position

As of December 31,
2021 2020
ASSETS
Current Assets
Cash and Cash Equivalents 323,723 28,701
Loans Receivable - Related Party 33,163 -
Total Current Assets 356,886 28,701
TOTAL ASSETS 356,886 28,701
LIABILITIES AND EQUITY
Liabilities
Long-term Liabilities
Future Equity Obligations (SAFE Motes) 161,000 26,000
Convertible Mote 100,000 -
Fixed Percentage Convertible Equity Option 20,000 -
EIDL 169,800 47,700
Total Long-Term Liabilities 450,800 73,700
TOTAL LIABILITIES 450,800 73,700
EQUITY
Common Stock 776 776
Additional Paid in Capital 102,377 102,377
Accumulated Deficit (197,066) (148,152)
Tatal Equity (93,914) (44,999)
TOTAL LIABILITIES AND EQUITY 356,886 28,701
Statement of Operations
Year Ended December 31,
2021 2020
Revenue 111,069 56,612
Cost of Revenue 105,401 41,216
Gross Profit 5,667 15,396
Operating Expenses
General and Administrative 180,581 62,494
Total Operating Expenses 180,581 62,494
Operating Income (loss) (174,914) (47,098)
Other Income
Interest Income - -
Other 126,000 1,000
Total Other Income 126,000 1,000

Provision for Income Tax

Met Income (loss) (48,914) (46,098)



Statement of Cash Flows

Year Ended December 31,
2021 2020

OPERATING ACTIVITIES

Met Income (Loss) (48,914) (46,098)
Adjustments to reconcile Net Income to MNet Cash

provided by operations:

Total Adjustments to reconcile Net Income to MNet Cash

provided by operations: - -
Met Cash provided by (used in) Operating Activities (48,914) (46,098)

INVESTING ACTIVITIES

Loans Receivable - Related Party (28,163) -
Net Cash provided by (used by) Investing Activities (28,163) -
FINAMCING ACTIVITIES

Future Equity Obligations (SAFE Notes) 130,000 26,000
Convertible Note Proceeds 100,000

Fixed Percentage Convertible Equity Agreement

Proceeds 20,000

EIDL Proceeds 122,100 47,700
Net Cash provided by (used in) Financing Activities 372,100 73,700
Cash at the beginning of period 28,701 1,099
Met Cash increase (decrease) for period 295,023 27,602
Cash at end of period 323,723 28,701

Statement of Changes in Shareholder Equity

Common Stock

Total
#E:.HS;] uar:f > £ Amount  APIC Aﬁﬂgg;ﬁli?tm Shareholder

Equity
Beginning Balance at 1/1/2020 8,281,725 776 102,377 (102,054) 1,099
Restricted Stock Grant 20,443 - - - -
MNongqualified Stock Option Award 451,430 - - - -
Net Income (Loss) : - : (46,098) (46,098)
Ending Balance 12/31/2020 g, /03,598 776 102 377 (148,152) (44,999)
Issuance of Common Stock - - - - -
Additional Paid in Capital - - - - -
MNet Income (Loss) - (48,914) (48,914)

Ending Balance 12/31/2021 8,753,598 776 102,377 (197,066) (93,914)




Eventnoire, Inc.
Motes to the Unaudited Financial Statements
December 31st, 2021
$USD
NMOTE 1 - 0ORGANIZATION AND NATURE OF ACTIVITIES
Eventnoire, Inc. (“the Company™) was formed in Delaware on September 197, 2017, The Company offers software
solutions to event planners for online event registration, venue selection, event management, mobile apps for events,
and e-mail marketing. The Company generates revenue by charging a percentage of the ticket fees,
The Company will conduct a crowdfunding campaign under regulation CF in 2022 to raise operating capital.
NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

Owr financial statements are prepared in accordance with U.S. generally accepted accounting principles ("GAAPT),
Our fiscal year ends on December 31. The Company has no interest in variable interest entities and no predecessor
entities.

Use of Estimates and Assumptions

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

Cash and Cash Equivalents

Cash and cash equivalents include all cash balances, and highly liguid investments with maturities of three manths or
less when purchased.

Fair Value of Financial Instruments

ASC B20 “Fair Value Measurements and Disclosures™ establishes a three-tier fair value hierarchy, which prioritizes
the inputs in measuring fair value. The hierarchy prioritizes the inputs into three levels based on the extent to which
inputs used in measuring fair value are observable in the market.

These tiers include:

Level 1: defined as observable inputs such as quoted prices in active markets;

Level 2; defined as inputs other than quoted prices in active markets that are either directly or indirectly observable;
and

Level 3: defined as unobservable inputs in which little or no market data exists, therefore requiring an entity to develop
Its own assumptions.

Concentrations of Credit Risks

The Company’s financial instruments that are exposed to concentrations of credit risk primarily consist of its cash and
cash equivalents. The Company places its cash and cash equivalents with financial institutions of high credit
worthiness. The Company’s management plans to assess the financial strength and credit worthiness of any parties to
which it extends funds, and as such, it believes that any associated credit risk exposures are limited.



Revenue Recognition

The Company recognizes revenue from the sale of products and services in accordance with ASC 606, “Revenue
Recognition™ following the five steps procedure:

Step 1: ldentify the contract(s) with customers

Step 2: Identify the performance obligations in the contract

Step 3: Determine the transaction price

Step 4: Allocate the transaction price to performance obligations

Step 5: Recognize revenue when or as performance obligations are satisfied

The Company derives its revenues primarily from ticketing services. The Company’s customers are event creators
who use the Company's platform to sell tickets and market events to attendees. The Company's service provides a
platform to the event creator and attendee to transact. The Company's performance obligation is to facilitate and
process that transaction and issue the ticket, and revenue is recognized by the Company when the ticket is sold. The
amount that the Company earns for its services is generally fixed which consists of a percentage-based fee per ticket.
As a result, the Company records revenue on a net basis related to its ticketing service fees.

Other Income

In 2020 and 2021, the Company received grants from the Small Business Administration and PepsiCo Foundation in
the total respective amounts of $1,000 and $126,000.

Advertising Costs

Advertising costs associated with marketing the Company’s products and services are generally expensed as costs are
incurred.

General and Administrative

General and administrative expenses consist of payroll and related expenses for employees and independent
contractors involved in general corporate functions, including accounting, finance, tax, legal, business development,
and other miscellaneous expenses.

Equity Based Compensation

In December 2017, the Company entered into a Restricted Stock Grant Agreement with its Chief Technology Officer
for a total of 1,600,000 shares of Commaon Stock in exchange for services to the Company. Half of these shares were
granted upon execution of this agreement, and the remaining half will be granted upon the first to occur (1) the
Company’s app and web platform obtaining an aggregate total of 2,000 users, or (2) the Company reaching 520,000
in gross income. This agreement was subject to the CTO maintaining a qualifying relationship with the Company. In
April 2021, the Company entered into a Share Adjustment Agreement following the CTO’s resignation. Therefore, of
the 800,000 vested granted shares of Common Stock, the CTO agreed to forfeit 275,000 and retain 525,000 vested
granted shares, or approximately 6% of the fully diluted capitalization of the Company.

In July 2020, the Company entered into a Restricted Stock Grant Agreement with a third party for a total of 20,443
shares of Commaon Stock in exchange for services to the Company. Half of these shares will be granted one year after
the execution of this agreement, and the remaining shall begin vesting one month after the anniversary at a rate of
1/24th every month thereafter. This agreement is subject to the third party maintaining a qualifying relationship with
the Company.

In October 2020, the Company granted a service provider the right to purchase shares of Common Stock via a stock
option award. The maximum aggregate number of shares that may be issued under the Company’s Stock Plan is
451,430 shares at an exercise price of 50.06 per share. So long as the service provider’s status with the Company does
not terminate, half of the vesting shares shall vest on December 31, 2020, and an additional 1/36th of the vesting
shares shall vest on the last day of each month thereafter. The Company’s management performed a Black-5choles



Model calculation and determined that these options have no value. 238,255 and 309,313 options were vested as of
December 31, 2020 and 2021, respectively, with 142,116 remaining unvestad.

Income Taxes

The Company is subject to corporate income and state income taxes in the state it does business. A deferred tax asset
as a result of net operating losses (NOL) has not been recognized due to the uncertainty of future positive taxable
income to utilize the NOL.

Recent hccnunting Pronouncements

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date that
amend the original text of ASC. Management believes that those issued to date either (i) provide supplemental
guidance, (ii) are technical corrections, (iii) are not applicable to us or (iv) are not expected to have a significant impact
on our financial statements,

NOTE 3 - RELATED PARTY TRANSACTIONS

The Company follows ASC 850, “Related Party Disclosures,” for the identification of related parties and disclosure
of related party transactions,

In 2021, the Company loaned money to some of its shareholders bearing no interest with maturity upon demand. The
total ending balance of this receivable was $33,163 as of December 31, 2021,

NOTE 4 - COMMITMENTS, CONTINGENCIES, COMPLIANCE WITH LAWS AND REGULATIONS

We are currently not involved with or know of any pending or threatening litigation against the Company or any of
its officers. Further, the Company is currently complying with all relevant laws and regulations. The Company does
not have any long-term commitments or guarantees.

MOTE 5-LIABILITIES AND LONG-TERM DEEBT

In July 2021, the Company entered into a convertible note agreement of $100,000 for the purposes of funding
operations. The interest on the note was 5%. The amount is to be repaid at the demand of the holder prior to conversion
with a maturity in 2023. The note is convertible into the same class and series of shares during a qualified equity
financing or change of control event at a conversion price equal to the lesser of (i) the price per share sold at the equity
financing event multiplied by 80%, or (ii) the price equal to the quotient of the valuation cap of $3M divided by the
total number of the Company’s outstanding shares,

InJuly 2021, the Company entered into a fixed percentage convertible equity agreement of $20,000 bearing no interest
rate or maturity. The note is convertible into the same class and series of shares during a qualified equity financing or
change of control event in a manner that the holder receives 6% ownership of the Company’s fully diluted capital
stock.

In June 2020, the Company entered into an Economic Injury and Disaster Loan (EIDL) of $47,700 with an interest
rate of 3.75% and a maturity date of June 2050. In July 2021, this loan agreement was amended to increase the total
principal balance to $169,800 with the same interest rate and same maturity date. This loan is secured by all tangible
and intangible personal property. The ending balance of this loan was $47,700 and $169,800 as of December 31, 2020
and 2021, respectively.

Future Equity Obligations - Simple Agreements for Future Equity (SAFE) - During the period ending December 31,
2020 and 2021, the Company entered into numerous SAFE agreements with third parties. The SAFE agreements have
no maturity date and bear no interest. The agreements will convert into shares of the same class and series of stock
during a qualified equity financing event at a rate equal to the SAFE purchase price divided by either (i) the SAFE
purchase price, or (ii) the price per share sold in the equity financing multiplied by 80%, whichever calculation results
in the greater number of shares. Alternatively, during a qualified liguidity event, the agreements provide the holder an



option to receive either (1) a cash payment equal to the SAFE purchase price, or (ii) a number of shares of Common
Stock eqgual to the SAFE purchase price divided by the liquidity price. Each agreement is subject to a valuation cap of
$5M - $10M.

Debt Principal Maturities 5

Years Subsequent to 2021
Year Amount
2022 3,960
2023 104,111
2024 4,268
2025 4,431
2026 4,600

Thereafter 148,430

*The SAFE agreements and fixed percentage convertible equity agreement mature during a qualified equity financing
or liquidity event which can occur in any year.

MOTE 6 - EQUITY

The Company has authorized 10,000,000 shares of Common Stock with a par value of $0.0001 per share. 8,753,598
shares were issued and outstanding as of 2020 and 2021.

MOTE 7 - SUBSEQUENT EVENTS

The Company has evaluated events subsequent to December 31, 2021 to assess the need for potential recognition or
disclosure in this report. Such events were evaluated through November 29, 2022, the date these financial statements
were available to be issued.

In 2022, the Company raised an additional $57,500 in the form of SAFE agreements with identical terms as those
disclosed above (please see “Debt™ note).

In October 2022, the Company entered into a convertible note agreement of $500,000 for the purposes of funding
operations. The interest on the note was 8%. The amount is to be repaid at the demand of the holder prior to conversion
with a maturity in October 2024. The note is convertible into the same class and series of shares during a qualified
equity financing or change of control event at a conversion price equal to the lesser of (i) the price per share sold at
the equity financing event multiplied by 80%, or (ii) the price equal to the quatient of the valuation cap of $6M divided
by the Company's fully-diluted capital.

MOTE 8 - GOING CONCERN

The accompanying balance sheet has been prepared on a going concern basis, which contemplates the realization of
assets and the satisfaction of liabilities in the normal course of business. The entity realized losses every year since
inception, may continue to generate losses, and has experienced negative cash flows from operations. The Company s
ability to continue as a going concern in the next twelve months following the date the financial statements were
available to be issued is dependent upon its ability to produce revenues and/or obtain financing sufficient to meet
current and future obligations and deploy such to produce profitable operating results. Managem