OFFERING MEMORANDUM

PART II OF OFFERING STATEMENT (EXHIBIT A TO FORM C)

Space Division Inc.

1313 W. 135th Street
Gardena, CA 90247

https://www.spacedivisioninc.com

SPACE DIVISION INC

5000 shares of Class B Non Voting Common Stock

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.S.
Securities and Exchange Commission has not made an independent determination
that these securities are exempt from registration.



THE OFFERING

Maximum 535,000* shares of common stock ($1,070,000)
*Maximum subject to adjustment for bonus shares. See 10% Bonus below

Minimum 5,000 shares of common stock ($10,000)

Company Space Division Inc.
Corporate Address 1313 W. 135th Street, Gardena CA, 90247

Description of Business Reseller of carbon fiber products from upcycled aerospace
scrap.

Type of Security Offered Class B Non-Voting Common Stock (the "Securities")

Purchase Price of Security $2.00
Offered
Minimum Investment $250.00

Amount (per investor)

The Company may, at any time after the closing of this
Offering, and in connection with a bona fide institutional
financing, repurchase the Securities from the holders, by
delivering written notice of repurchase along with payment
for the Securities. The payment for the Securities shall be
based on the valuation of the Company in such
institutional financing. Upon delivery of such notice and
payment, the Securities shall automatically be deemed
repurchased and cancelled.

The 10% Bonus for StartEngine Shareholders (

)

Repurchase of Securities
sold in this Offering

Space Division Inc. will offer 10% additional bonus shares for all investments that are
committed by StartEngine Crowdfunding Inc. shareholders (with = $1,000 invested in
the StartEngine Reg A+ campaign) within 24 hours of this offering going live.

StartEngine shareholders who have invested $1,000+ in the StartEngine Reg A+
campaign will receive a 10% bonus on this offering within a 24-hour window of their
campaign launch date. This means you will receive a bonus for any shares you
purchase. For example, if you buy 50 shares of Class B Common Stock at $2.00 / share,
you will receive 5 Class B Common Stock bonus shares, meaning you'll own 55 shares



for $100. 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 for one year from the time StartEngine Crowdfunding
Inc. investors receive their countersigned subscription agreement.

Perks

$250 — If you invest $250, you will receive an SDI Carbon keychain & a 25% off, one-
time use promocode for https://www.spacedivisioninc.com and www.121Cboards.com
purchase

$500 — If you invest $500, you will receive a collection of SDI products & a one-time
use promocode for 25% off on an SDI and 121C purchase

$5,000 — If you invest $5,000, you will receive an invite to join us at our launch event
in Southern California & a one-time use promocode for 25% off on an SDI and 121C
purchase

$10,000— If you invest $10,000 you will receive an invite to lunch with SDI CEO Ryan
Olliges & a one-time use promocode for 25% off on an SDI and 121C purchase

$25,000— If you invest $25,000 you will receive an invite to a dinner with the SDI
leadership including astronaut Michael Lopez Alegria and space advocate Greg Autry
& a one-time use promocode for 25% off on an SDI and 121C purchase

*All perks occur after the offering is completed.
Multiple Closings

If we reach the target offering amount prior to the offering deadline, we may conduct
the first of multiple closings of the offering early, if we provide notice about the new
offering deadline at least five business days prior (absent a material change that
would require an extension of the offering and reconfirmation of the investment
commitment).

THE COMPANY AND ITS BUSINESS
The company's business

Description of Business

Space Division Inc. also referred to as SDI, will market carbon fiber consumer
products manufactured by 121C, inc. 121C upcycles carbon fiber scrap material from
the spacecraft industry. SDI will serve as a direct to consumer outlet for a variety of
products on a non-exclusive basis. Products categories (and products) may include:
personal accessories (phone stands, key chains), furnishings (tables, desks), office
accessories (clipboards, pens), and household accessories (coasters, wine racks).


https://www.spacedivisioninc.com/
https://www.spacedivisioninc.com

Space Division Inc. will not resell skateboards, a market that 121C has developed as a
demonstration market. 121C will also continue to sells skateboards directly to
consumers and also to function as an Original Equipment Manufacturer, producing
many products to be resold into various markets by other firms.

Space Division Inc. is currently a wholly owned subsidiary of 121C, Inc.
Sales, Supply Chain, & Customer Base

SDI will purchase and resell products manufactured by 121C, inc. founded by the same
team (Olliges, Stern, Autry, etc.). 121C holds intellectual property for automated up
cycling of material into these goods. Products will be marketed to customers directly
online via the Space Division website and possibly other online marketplaces such as
Amazon, Alibaba or Touch of Modern. The target customers are higher income, style
concious, technology enthusiasts with an interest in space and aviation.

Competition

There are a number of companies selling carbon fiber products in stores and online,
including a few speciality sites. To our knowledge none are leveraging direct sales of
up cycled aerospace scrap in their marketing.

Liabilities and Litigation

SDI sublets space and labor from 121C. There are no lawsuits, tax or regulatory issues
pending.

The team

Officers and directors

Ryan Olliges Founder, President, CEO, & Director

Greg Autry Co-Founder & CSO

Paul Olliges Co-Founder & Advisor

Jaysen Harris Co-Founder & CTO

Adrian Stern Chief Financial Officer, Secretary, Director
Ryan Olliges

Ryan is CEO and President of SDI since its founding in November of 2017. He launched
121C in 2015, where he is also CEO and President, while earning a degree in Aerospace
Engineering at the University of Southern California's Viterbi School of Engineering.
Ryan served as the lead composites engineer for USC's Rocket Propulsion Lab and
worked on carbon fiber reuse in the composites materials lab. Ryan has served as our
CEO, President and as a director since our founding in April 2015. He is a 2016
graduate of USC’s Viterbi School of Engineering where worked in the Composites Lab
and lead composites work in the Rocket Propulsion Lab.

Greg Autry



Greg Autry has been our Cheif Strategy Officer since SDI's founding in November of
2017. He also co-founded 121C in April 2015 and as serves as chief strategy officer and
a director. He was also secretary of 121C between April 2015 and February 2017. Dr.
Autry has also been an Assistant Professor of Clinical Entrepreneurship at the
University of Southern California's prestigious Lloyd Greif Center since 2013. He
teaches startup management and innovation and researches the commercial space
sector. Greg has four decades of experience as a serial technology entrepreneur &
previously co-founded Network Corps where he was President from 1998-2015. Greg
severed on the Presidential Transition team at NASA (December 2016 - January 2017)
and as the interim White House Liaison to America's space agency (January - February
2017). He writes and comments regularly on the space industry in major outlets and is
a regular Forbes contributor. He holds an MBA & Ph.D. from UC Irvine.

Paul Olliges

Paul Olliges is Co-Founder and Advisor at both 121C (since 2015) and SDI (since
November 2017). Paul has years of experience working in manufacturing and with
composites in the marine industry, including as Director of Design at US Marines, the
parent company of Bayliner. Paul currently serves as General Manager at Sea-Dog
line. He co-founded BackAlive in 2013. Paul holds a BS in Industrial Design and an
MBA from the University of Washington. He has served as our Treasurer and as a
director since April 2015.

Jaysen Harris

Jaysen Harris serves as Chief Technology Officer at SDI (since November 2017) and
121C (since April 2015). He has many years of entrepreneurial experience in several
technology startups. He is experienced in implementing systems throughout
organizations large and small. As services manager at Network Corps he led several
major projects deployments at Kaiser Permanente. Jaysen has served as our Chief
Technical Officer and as a director since 2015.

Adrian Stern

Adrian Stern is CFO and Secretary at both SDI (since November 2017) and 121C. (since
April 2015) He is a CPA and founder at Clumeck Stern Schenkelberg & Getzoff (since
1988). He is currently serving as the Chairman of California Center for Public Health
Advocacy and was previously the Treasurer of that group. He holds a Bachelor of
General Studies from the University of Michigan. Adrian has served as our Secretary
since February 2017, and as a director since 2016.

Number of Employees: 4
Related party transactions

We are a party to a distribution agreement with 121c Boards, Inc., our sole
stockholder, which manufactures our products, and from which we have the non-
exclusive right to purchase and sell our products on an arm's length basis. Under our
distribution agreement, we are guaranteed the lowest wholesale price at which 121c
Board sells products to distributors. After we have sold $50,000 in products, we must



pay a royalty to 121c Boards equal to 10% of our gross sales of the products. For
purposes of clarity, 121c Boards may also sell its products directly or to other third-
party distributors for distribution. We are also a party to a Management Services
Agreement with 121c Boards, Inc., pursuant to which 121c Boards provides us with
office space, management, operational and logistical support services in exchange for
a $10,000 per month fee beginning on January 1, 2018 and a one-time fee of $50,000
due on the close of this offering. These fees are subject to review and adjustment as
negotiated by the firms who are party to the agreement. 121c Boards, Inc., our sole
stockholder, has loaned us $10,000, which is interest free, and will be repaid upon the
initial closing of this offering. All of our officers and directors, are officers directors
and shareholders of 121c, Inc.

RISK FACTORS
These are the principal risks that related to the company and its business:

e 121C inc. Dependency and No Intellectual Property Our products are supplied
exclusively by 121C Inc., our sole stockholder. If 121C inc. were to fail or become
unable to reliably supply SDI with products, we may be unable to find other
sources to supply us with our products, and impact our ability generate any
revenues. While we do not own any intellectual property, several patentable
ideas and trade secrets owned by 121c, Inc., are critical to scaling our operation
and reducing costs. Without them, we are unlikely to achieve profitability, and
attract the investment we need to scale production. Although 121C endeavors to
protect these proprietary processes, it is possible that it could be the victim of
industrial espionage. If these trade secrets are discovered by third parties, it
could be more difficult for us to compete. In addition, 121c Inc.'s competitors
may hold or obtain patents, trademarks or other proprietary rights that would
prevent, limit or interfere with our ability to make, use, develop, sell or market
our products or which could make it more difficult for us to operate our
business. From time to time, we may receive communications from holders of
patents or trademarks regarding their proprietary rights. Companies holding
patents or other intellectual property rights may bring suits alleging
infringement of such rights or otherwise assert their rights and urge us to take
licenses, which may not be available on favorable terms. Any lawsuits could be
expensive, time consuming and distract management’s attention from our core
operations.

e Supply Risk 121C inc is dependent on suppliers of carbon fiber trim scrap, and
the inability to continue to obtain the same at prices and volumes acceptable to
it could have a material adverse effect on our prospects and operating results.
Although the current supply is locked in by contracts held by 121C inc., it is
possible that 121C inc. could be found to be in violation of such contracts and
the suppliers might exit the agreements early. The existing suppliers have
renewed their agreements with121C inc, but it is possible that they may not
renew their agreements in the future. Although we believe 121C has excellent
relationships with its major suppliers, competitors may attempt to source scrap
from our suppliers resulting in a decrease in scrap available to us or an increase



in the market price 121C pays, raising costs to SDI.

e Additional Raises Possible If this offering is fully subscribed, we do not
anticipate we will need to raise additional capital. If, however, we run into
operational problems, our forecasts turn out to be inaccurate, or more rapid
growth is called for by management in the future, we may need to engage in
common equity, debt, or preferred stock financing in the future, as a result of
which your rights and the value of your investment in our common stock could
be reduced. Interest on debt securities could increase costs and negatively
impact operating results. Shares of 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 at least as, and possibly
more, favorable than the terms of your investment, including, a lower purchase
price per share.

e Stock Lacks Liquidity Certain conditions imposed by the Securities Act must be
satisfied prior to any sale, transfer, conversion or other disposition of our
common stock. In addition, there is no established public trading market for the
resale of our common stock, and we do not have plans to apply for or otherwise
seek trading or quotation of our common stock on an over-the-counter market.
Investors should assume that they may not be able to liquidate their investment
for some time.

e Valuation is Speculative It is very difficult to place a value of a privately held
stock. Our value is very dependent on outcomes in disrupting several markets
with new material and processes. The market will eventually determine what the
value of the Company and its stock actually is, when the firm is sold or there is
an Initial Public Offering (IPO). At this point, no one is saying the company is
worth a specific amount. They can't. It's a question of whether you, the investor,
want to pay this price for this security. If you do not think you can make a wise
evaluation of the potential of the firm based on the information here, do not
invest.

e Revenue Projections are Speculative Any projections regarding our anticipated
financial performance are hypothetical and are based on management’s best
estimate of the probable results of our operations, and have not been reviewed
by our independent accountants. Such projections are based on several
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 the projections, and such variances may be material. The projected results
cannot be guaranteed.

e Management Team Risk One of our most valuable assets is our team of technical
and business experts. We depend on processes, strategies and industry
relationships provided by our talented and highly-respected team members. It is
possible that key Company employees, executives or advisors may leave us to
pursue other opportunities. It is possible that other employment or



engagements may preclude an executive or advisor from continuing their
relationship with us. For example, Dr. Autry was invited to join the Presidential
Transition Agency Review Team for NASA in December 2016 followed by a
temporary appointment as an employee at NASA in January and February of
2017. Dr. Autry chose to resign his position with us during those temporary
engagements so as to avoid any appearances of conflict of interest. Dr. Autry or
Mr. Lopez-Alegria could potentially be offered government service engagements
or appointments in the future. Unexpected changes in university policies
regarding outside consulting and investment could potentially result in
complications that compel Professor Nutt and/or Dr. Autry to discontinue their
association with the firm. The inability to retain such key personnel, would
seriously impair our ability to, or could cause us to fail to, successfully
implement our business plan. This could have a material adverse effect on our
business, results of operations and financial condition and the investors could
lose their investment.

Competitors may emerge. We are currently unaware of any direct competition in
the consumer market for up cycled carbon fiber products. We currently face little
competition in the collection and processing of carbon fiber trim scrap with
resin systems intact. The vast majority of future scrap is still headed for the
landfills. Efforts to solve the carbon fiber problem with government and
university research grants are focused on the more intractable problem of
reusing used, cured (hardened) carbon fiber from retired aircraft or their
components. Currently, we are aware of only one similar effort with credibility,
Leap Tech LLC of Charleston, SC, a firm with which we enjoy a positive
relationship and that we may seek to partner with in the future. It is possible
new competition may emerge and manage to overcome our first mover
advantage, intellectual property and industry relationships. Such competitors
may have greater financial, technical, manufacturing, marketing and other
resources than we do and may be able to devote greater resources to the design,
development, manufacturing, distribution, promotion, sale and support of their
products.

Regulatory Concerns It is possible the we may be found to have violated one or
more local, state or federal laws concerning the handling, transportation,
storage, or other use of waste material or other operational or environmental
regulations. Such a violation could result in additional fees, fines or the
suspension of operations.

No Voting Rights The Class B Common Stock being issued in this offering have
no voting rights. Therefore, investors shall be unable to control or have any vote
with respect to our management and affairs, including, but not limited to, the
election of directors and approval of significant corporate transactions.

Our auditor has issued a “going concern” opinion Our auditor has issued a
“going concern” opinion on our financial statements, which means that the
auditor is not sure if we will be able to succeed as a business without additional
financing. To date, we have not generated revenues from our principal
operations and have sustained losses since inception. Because losses will
continue until such time that we begin selling our products, and because we



have no committed source of financing, we rely on financing to support our
operations. These factors, among others, raise substantial doubt about our
ability to continue as a going concern within one year after the date that the
financial statements are issued.

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES
Ownership

e 121C Inc, 100.0% ownership, Class A Common Stock
e Ryan Olliges, 21.1% ownership, Common Stock of 121c, Inc.

Classes of securities

e (Class A Common Stock: 1,000,000
The total number of shares of stock which we are authorized to issue is Five Million
(5,000,000) shares of Common Stock, consisting of: (i) Two Million Five-Hundred
Thousand (2,500,000) shares of Class A Common Stock; and (ii) Five Million (2,500,000)
shares of Class B Common Stock.

Voting Rights. The holders of Class A Common Stock are entitled to one vote for
each share held of record on all matters submitted to a vote of the shareholders. The
holders of Class B Common Stock have no voting rights.

Dividends. Subject to preferences that may be granted to any then outstanding preferred
stock, holders of Class A Common Stock and Class B Common Stock are entitled to
receive ratably such dividends as may be declared by the board of directors out of funds
legally available therefor as well as any distributions to the shareholders. The payment of
dividends on the common stock will be a business decision to be made by our board of
directors from time to time based upon the results of our operations and our financial
condition and any other factors that our board of directors considers relevant. Payment of
dividends on the common stock may be restricted by law and by loan agreements,
indentures and other transactions entered into by us from time to time.

Liquidation Rights. In the event of our liquidation, dissolution or windingup, holders of Class
A Common Stock and Class B Common Stock are entitled to share ratably in all of our
assets remaining after payment of liabilities and the liquidation preference of any then
outstanding preferred stock.

Absence of Other Rights or Assessments. Holders of Class A Common Stock and Class B
Common Stock have no preferential, preemptive, conversion or exchange rights. There are
no redemption or sinking fund provisions applicable to the Class A Common Stock or Class
B Common Stock. When issued in accordance with our certificate of incorporation and
California General Corporation Law, shares of our common stock will be fully paid and not
liable to further calls or assessments by us.

e (Class B Non-Voting Common Stock: 0

See above.

Repurchase of Securities sold in this Offering. The Company may, at any time
after the closing of this Offering, and in connection with a bona fide



institutional financing, repurchase the Securities from the holders, by delivering
the undersigned written notice of such repurchase along with payment for the
Securities. The payment for the Securities shall be based on the valuation of the
Company in such institutional financing. Upon delivery of such notice and
payment, the Securities shall automatically be deemed repurchased and
cancelled.

What it means to be a Minority Holder

You will hold a minority interest in non-voting common stock of the Company and the
founders combined with a few other shareholders will control the Company.

As a minority holder of non-voting common stock you will have limited ability, if any,
to influence our policies or any other corporate matter, including the election of
directors, changes to the Company's governance documents, additional issuances of
securities, company repurchases of securities, a sale of the Company or of assets of
the Company, or transactions with related parties.

Dilution

Investors should understand the potential for dilution. Each Investor's stake in the
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 increase, even though the value of the Company may increase. You will
own a smaller piece of a larger company. This increases in 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
notes, preferred shares or warrants) into stock.

If we decide 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 (although this typically
occurs only if we offer dividends, and most early stage companies are unlikely to offer
dividends, referring to invest any earnings into the Company).

The type of dilution that hurts early-stage investors mostly occurs when the company
sells more shares in a "down round," meaning at a lower valuation than in earlier
offerings.

In addition, because we are offering a 10% bonus to early investors, additional shares
will be issued resulting in some slight dilution to your investment.

If you are making an investment expecting to own a certain percentage of the
Company or expecting each share to hold a certain amount of value, it is important to
realize how the value of those shares can decrease by actions taken by the Company.



Dilution can make drastic changes to the value of each share, ownership percentage,
voting control, and earnings per share.

Transferability of securities
For a year, the securities can only be resold:

In an IPO;

To the company;

To an accredited investor; and

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

FINANCIAL STATEMENTS AND FINANCIAL CONDITION; MATERIAL
INDEBTEDNESS

Financial Statements

Our financial statements can be found attached to this document. The financial
review covers the period ending in 2017-12-31.

Financial Condition
Results of Operation

We have not yet generated any revenues and do not anticipate doing so until
December 15, 2017 when we commence marketing and selling products. Based on our
forecast, with the liquidity of the anticipated full raise amount, we anticipate that we
can operate the business for five months without revenue generation.

Space Division Inc. is well positioned to survive even if we were not to make our
growth projections. The production agreement with 121C Inc. removes the burden of
capital equipment purchases and reduces fixed costs to a single monthly payment of
$10,000 per month for use of facilities and staff. SDI purchases goods as needed from
121C, where it is co-located, removing the burden of inventory, inbound freight and
logistics. Gross margins are predictable as the Cost of Goods Sold per item are
determined by flat rate, per item pricing with 121C. Per our agreement with 121C, SDI
is assured of the lowest pricing that 121C provides to any other distribution channel
for identical products.

The firm should start generating revenues within weeks. Products are already
developed and ready for delivery. The consumer website is ready and products can be
shipped to Amazon within weeks. The social media campaign for launch is queued up.



Financial Milestones

Our financial milestones include the following forward looking projections:

e $10k monthly revenue - 1/18
e $100k monthly revenue - 12/18 (positive cash flow)
e $300k monthly revenue - 12/19

These projections are based on our insights from the 121C carbon fiber skate brand,
where sales are typically in the range of $50,000 per month and are growing. The
skateboard market is a tiny fraction of the global consumer goods market, being
composed primarily of small percentage of the young (primarily male) population,
whereas SDI's products are specifically designed to appeal to a broad-based market of
all ages; one that is many times the size of the skateboard market. We believe they are
conservative.

Liquidity and Capital Resources

As of December 1, 2017, we had $10,000 in cash and are generating operating losses.
We have not yet began marketing and selling product, however, intend to finance our
operations primarily through sales revenues which we expect we will begin generating
in December 2017. If we are successful in this offering, we will likely seek to continue
to raise capital under other crowdfunding offerings, equity or debt issuances, or any
other methods available to the company. We believe that if we raise the full amount
we are seeking in the is offering, we will be able to sustain the business for five
months without revenue generation.

Indebtedness

121c Boards, Inc., our sole stockholder, has loaned us $10,000, which is interest free,
and will be repaid upon the initial closing of this offering.

Recent offerings of securities
None
Valuation

$2,000,000.00

The price of the shares in this offer reflect the opinion of the Company as to what
would be fair market value. The success of the Minimum Viable Product (MVP) in the
skateboard category is encouraging but is not at all representative of broader market
potential for carbon fiber products across many industries and consequently valuation
was not based on financial performance in that small market. The valuation in this
offering is based upon our intellectual property, strategic approach to material
upcycling, the capabilities of our team, our team's expertise in developing propreiatary



systems and their strong credibility with the aerospace supply industry.

USE OF PROCEEDS
Offering Amount| Offering Amount
Sold Sold
Total Proceeds: $10,000 $1,070,000
Less: Offering Expenses
1 o)
StartEngine Fees (x% total $600 $64,200
fee)
Professional Fees $6,500 $6,500
Net Proceeds $2,900 $999,300
Use of Net Proceeds:
Marketing $0 $250,000
Product Development $0 $200,000
Insider Loan Repayment $0 $10,000
Working Capital $2,900 $539,300
Total Use of Net Proceeds $2,900 $1,070,00

We are seeking to raise a minimum of $10,000 (target amount) and up to $1,070,000
(overallotment amount) in this offering through Regulation Crowdfunding. If we
manage to raise our overallotment amount of $1,070,000, we believe the amount will
last us eighteen months and plan to use the net proceeds of approximately $999,300
over the course of that time as described in the table above.

Notes on expenditures:

Marketing: Primarily video development and social media advertising, with a focus on
Facebook, Instagram and email marketing.

Product Development: Creation of new products will require design consultants,
computers, software, tools and prototype materials.

Professional Fees: Lawyers, accountants and consultants who assist with the
establishment of the firm and this crowdfunding campaign.



Insider Loan Repayment: 121C has loaned SDI $10,000 to get off the ground. This is to
be paid back with no interest when this campaign is funded.

Working Capital: Monies to be held in reserve and allocated to the above areas or
other important needs as the management team sees appropriate.

The use of proceeds described above 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.

Irregular Use of Proceeds

We might incur Irregular Use of Proceeds that may include but are not limited to the
following over $10,000: Vendor payments and salary made to one's self, a friend or
relative; Any expense labeled "Administration Expenses" that is not strictly for
administrative purposes; Any expense labeled "Travel and Entertainment"; Any
expense that is for the purposes of inter-company debt or back payments.

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 Regulation CF.
Annual Report

We will make annual reports available on our website
https://www.spacedivisioninc.com in the section labeled annual report. The annual
reports will be available within 120 days of the end of the issuer's fiscal year.



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR Space
Division Inc.

[See attached]
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CLUMECK STERN

CLUMECK STERN SCHENKELBERG & GETZOFF

INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To the Board of Directors
Space Division Inc.
Gardena, California

We have reviewed the accompanying financial statements of Space Division Inc. (a Delaware
corporation), which comprise the balance sheet as of December 31, 2017, and the related
statements of changes in stockholders’ equity, income, and cash flows for the year 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 control relevant
to the preparation and fair presentation of the 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.

Stephen N. Getzoff, CPA » Adrlan B. Stern, CPA o L. Larry Clumeck, CPA * Sanford J. Madnick, CPA e Denlse A. Vilibrandt, CPA

17404 VENTURA BOULEVARD, SECOND FLOOR e ENCINO, CALIFORNIA 91316
TELEPHONE: 818.906.2230 * FACSIMILE: 818.789.8856 ®* WWW.CLUMECKSTERN.COM



Going Concern

As discussed in Note 1, 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. Our conclusion is not modified with respect to that matter.

Clumeck Stern Schenkelberg & Getzoff

CLUMECK STERN SCHENKELBERG & GETZOFF
Certified Public Accountants

Encino, California
March 27, 2018



SPACE DIVISION INC.
BALANCE SHEET

DECEMBER 31, 2017

ASSETS
CURRENT ASSETS
Cash $ 10,000
Total Current Assets 10,000
TOTAL ASSETS $ 10,000

LIABILITIES AND STOCKHOLDERS' EQUITY

CURRENT LIABILITIES

Accounts payable $ 0
Due from 121C, Inc. 10,000
Total Current Liabilities 10,000
TOTAL LIABILITIES 10,000

COMMITMENTS AND CONTINGENCIES (NOTE 3)

STOCKHOLDERS' EQUITY

Class A common stock 100
Class B common stock 0
Subscription receivable (100)
Retained earnings 0
Total Stockholders' Equity 0
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 10,000

(See Independent Accountant’s Review Report And Notes To Financial Statements)
4



SPACE DIVISION INC.
STATEMENT OF CHANGES IN STOCKHOLDERS’ EQUITY

DECEMBER 31, 2017

Class A Common Stock Class B Common Stock Subscription Retained Stockholders'

Shares Amount Shares Amount Receivable Earnings Equity
Beginning Balance, January 1, 2017 0 $ 0 0 $ 0 $ 0 $ 0 $ 0
Founder shares 1,000,000 100 0 0 (100) 0 0
Net income 0 0 0 0 0 0 0
Ending Balance, December 31, 2017 1,000,000 $ 100 0 $ 0 $ (100) $ 0 $ 0

(See Independent Accountant’s Review Report And Notes To Financial Statements)
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SPACE DIVISION INC.
STATEMENT OF INCOME

YEAR ENDED DECEMBER 31, 2017

NET REVENUES $ 0
COST OF SALES 0
GROSS PROFIT 0

OPERATING EXPENSE

Selling 0

General and administrative 0
TOTAL OPERATING EXPENSES 0
INCOME FROM OPERATIONS 0
INCOME BEFORE INCOME TAXES 0
PROVISIONS FOR INCOME TAXES 0
NET INCOME $ 0

(See Independent Accountant’s Review Report And Notes To Financial Statements)
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SPACE DIVISION INC.
STATEMENT OF CASH FLOWS

YEAR ENDED DECEMBER 31, 2017

CASH FLOWS FROM OPERATING ACTIVITIES
Net income $
NET CASH PROVIDED BY OPERATING ACTIVITIES

CASH FLOWS FROM FINANCING ACTIVITIES
Loan from 121C, Inc.

NET CASH PROVIDED BY FINANCING ACTIVITIES

NET INCREASE (DECREASE) IN CASH

NET CASH, BEGINNING OF YEAR

NET CASH, END OF YEAR $

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION
Cash paid for interest $

Cash paid for income taxes $

NON CASH INVESTING AND FINANCING ACTIVITIES
Subscription receivable for founder shares $

10,000

10,000

10,000

10,000

100

(See Independent Accountant’s Review Report And Notes To Financial Statements)

7



SPACE DIVISION, INC.
NOTES TO FINANCIAL STATEMENTS

YEAR ENDED DECEMBER 31, 2017

NOTE 1 — NATURE OF OPERATIONS

Space Division Inc. was formed on November 16, 2017 (“Inception”) in the State of
Delaware. The financial statements of Space Division Inc. (which may be referred to as the
“‘Company”, “we”, “us”, or “our”) are prepared in accordance with accounting principles
generally accepted in the United States of America (“U.S. GAAP”). The Company’s

headquarters are located in Gardena, California.

Space Division Inc. (“SDI”) will market carbon fiber consumer products manufactured by
121C, Inc. (121C”) its sole stockholder upon Inception. 121C upcycles carbon fiber scrap
material from the spacecraft industry and manufactures such materials into consumer
products. SDI will serve as a direct to consumer outlet for a variety of products on a non-
exclusive basis. Product categories (and products) may include: personal accessories
(phone stands, key chains), furnishings (tables, desks), office accessories (clipboards,
pens), household accessories (coasters, wine racks).

Space Division Inc. will not resell skateboards, a market that 121C has developed as a
demonstration market. 121C will function as an Original Equipment Manufacturer,
producing many products to be resold into various markets by other firms and provide
services to SDI per the agreement described in Note 3.

Going Concern and Management Plans

The Company was only recently formed. The Company will incur significant additional
costs for operations until revenues can be derived including costs outlined in Note 3 to
121C. These matters raise substantial doubt about the Company’s ability to continue as
a going concern. During the next twelve months, the Company intends to fund its
operations with our Regulation Crowdfunding campaign, and additional debt and/or
equity financing as available and determined to be necessary. The Company may also
utilize traditional pre-sale crowdfunding mechanisms to sell product. There are no
assurances that management will be able to raise capital on terms acceptable to the
Company. If the Company is unable to obtain sufficient amounts of additional capital,
the Company may be required to reduce the scope of its planned development, which
could harm its business, financial condition and operating results. The financial
statements do not include any adjustments that might result from these uncertainties.

NOTE 2 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Use of Estimates

The preparation of financial statements in conformity with accounting principles generally
accepted in the United States of America requires Management to make certain
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 materially differ from those estimates. It is reasonably possible that
changes in estimates will occur in the near term.

(See Independent Accountant’s Review Report)
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SPACE DIVISION, INC.
NOTES TO FINANCIAL STATEMENTS (CONTINUED)

YEAR ENDED DECEMBER 31, 2017

NOTE 2 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
Fair Value of Financial Instruments

Fair value is defined as the exchange price that would be received for an asset or paid to
transfer a liability (an exit price) in the principal or most advantageous market for the
asset or liability in an orderly transaction between market participants as of the
measurement date. Applicable accounting guidance provides an established hierarchy
for inputs used in measuring fair value that maximizes the use of observable inputs and
minimizes the use of unobservable inputs by requiring that the most observable inputs
be used when available. Observable inputs are inputs that market participants would
use in valuing the asset or liability and are developed based on market data obtained
from sources independent of the Company. Unobservable inputs are inputs that reflect
the Company’s assumptions about the factors that market participants would use in
valuing the asset or liability. There are three levels of inputs that may be used to
measure fair value:

Level 1 — Observable inputs that reflect quoted prices (unadjusted) for identical
assets or liabilities in active markets.

Level 2 — Include other inputs that are directly or indirectly observable in the
marketplace.

Level 3 — Unobservable inputs which are supported by little or no market activity.

The fair value hierarchy also requires an entity to maximize the use of observable inputs
and minimize the use of unobservable inputs when measuring fair value.

Fair value estimates discussed herein are based upon certain market assumptions and
pertinent information available to management as of Inception. Fair values were
assumed to approximate carrying values because of their short term in nature or they
are payable on demand.

Risks and Uncertainties

The Company has no operating history and has not generated revenue from intended
operations. The Company’s business and operations are sensitive to general business
and economic conditions in the U.S. along with local, state, and federal governmental
policy decisions. A host of factors beyond the Company’s control could cause
fluctuations in these conditions. Adverse conditions may include: reduced supply of
scrap materials available to 121C for production, changes in scrap material costs,
governmental regulations, competition, consumer tastes and trends, or negative press.
These adverse conditions could affect the Company’s financial condition and the results
of its operations.

(See Independent Accountant’s Review Report)
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SPACE DIVISION, INC.
NOTES TO FINANCIAL STATEMENTS (CONTINUED)

YEAR ENDED DECEMBER 31, 2017

NOTE 2 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
Cash and Cash Equivalents

For purpose of the statement of cash flows, the Company considers all highly liquid debt
instruments purchased with an original maturity of three months or less to be cash
equivalents.

Revenue Recognition

The Company will recognize from the sale of products when (a) pervasive evidence that
an agreement exists, (b) the product or service has been delivered, (c) the prices are
fixed and determinable and not subject to refund or adjustment, and (d) collection of the
amounts due are reasonably assured. Revenue will be deferred in instances where the
earnings process is not yet complete or provide allowances for returns as applicable
once revenue producing activities begin. To date, the Company has not recognized any
revenue.

Income Taxes

The Company applies Accounting Standards Codification (“ASC”) 740 Income Taxes
(“ASC 740”). Deferred income taxes are recognized for the tax consequences in future
years of differences between the tax bases of assets and liabilities and their financial
statement reported amounts at each period end, based on enacted tax laws and
statutory tax rates applicable to the periods in which the differences are expected to
affect taxable income. Valuation allowances are established, when necessary, to reduce
deferred tax assets to the amount expected to be realized. The provision for income
taxes represents the tax expense for the period, if any and the change during the period
in deferred tax assets and liabilities.

ASC 740 also provides criteria for the recognition, measurement, presentation and
disclosure of uncertain tax positions. A tax benefit from an uncertain position is
recognized only if it is “more likely than not” that the position is sustainable upon
examination by the relevant taxing authority based on its technical merit.

The Company is subject to tax in the United States (“U.S.”) and files tax returns in the
U.S. Federal jurisdiction and California state jurisdiction. The Company is subject to
U.S. Federal, state and local income tax examinations by tax authorities for all periods
since Inception. The Company currently is not under examination by any tax authority
and has yet to file an initial tax return.

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

States of America which it believes to be credit worthy. Balances are insured by the
Federal Deposit Insurance Corporation up to $250,000.

(See Independent Accountant’s Review Report)
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SPACE DIVISION, INC.
NOTES TO FINANCIAL STATEMENTS (CONTINUED)

YEAR ENDED DECEMBER 31, 2017

NOTE 3 - COMMITMENTS AND CONTINGENCIES

On November 29, 2017, the company entered into a Management Services Agreement
(“MSA”) with 121C for certain services. Per the MSA, 121C will provide office and
warehouse space as needed by the Company, as well as management, logistic, and
inventory and shipping support. In return, the Company shall make a one-time payment of
$50,000 upon the execution of the agreement, and $10,000 per month thereafter. The
Company shall also reimburse 121C for any costs incurred on behalf of the Company. The
term of the MSA is continuous and cancellable by either party with five-day notice.

NOTE 4 — RELATED PARTY TRANSACTIONS

Subsequent to Inception, 121C provided a non-interest short-term loan of $10,000 to the
Company in order to fund the Company with initial capital for the bank account. The loan is
to be repaid on or before July 1, 2018.

NOTE 5 - STOCKHOLDERS’ EQUITY

The Company has authorized 5,000,000 shares of common stock, par value of $0.0001 per
share. The authorized shares are made up of 2,500,000 shares of Class A voting stock and
2,500,000 shares of Class B non-voting common stock. Upon Inception, the Company
issued 121C 1,000,000 shares of Class A common stock for $100 and the right to distribute
121C product as described in Note 1. No Class B shares have been issued to date.

NOTE 6 — SUBSEQUENT EVENTS

The Company has evaluated for subsequent events through April 27, 2018, the date the
financial statements were available to be issued.

The Company stated that there were no material subsequent events which needed to be
disclosed.

(See Independent Accountant’s Review Report)
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INDEPENDENT ACCOUNTANTS’ REVIEW REPORT

The Management and Stockholders
Space Division, Inc.
Gardena, CA

We have reviewed the accompanying financial statements of Space Division, Inc. (the “Company”), a
Delaware Corporation, which comprise the balance sheet as of November 16, 2017 (“Inception”) and the
related statements of operations, stockholder’s equity and cash flows as of such date, and the related notes
to the financial statements. A review includes primarily applying analytical procedures to management’s
financial data and making inquiries of Company management. A review is substantially less in scope than
an audit, the objective of which is the expression of an opinion regarding the financial statements as a
whole. Accordingly, we do not express such an opinion.

Management’s Responsibility for the Financial Statements

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

Accountants’ 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.

Accountants’ 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 1, 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. Our conclusion is not modified
with respect to that matter.

LM fa

Newport Beach, California
December 1, 2017

20321 SW Birch Street, Suite 200 Newport Beach, California 92660-1756 P: 949.200.3280 F: 949.200.3281 www.dbbmckennon.com

Santa Monica Newport Beach San Diego



SPACE DIVISION, INC.
BALANCE SHEET
(unaudited)

November 16, 2017

Assets
Current assets:

Cash
Total assets

|
1

Liabilities and Stockholder's Equity
Current liabilities:
Accounts payable $ -
Total liabilities -

Commitments and contingencies (Note 3) -

Stockholder's Equity

Class A common stock 100

Class B common stock -

Subscription receivable (100)
Total stockholder's equity -
Total liabilities and stockholder's equity $ -

See accompanying independent accountants’ review report and notes to the financial statements.
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SPACE DIVISION, INC.
STATEMENT OF OPERATIONS
(unaudited)

November 16, 2017

Revenues $ -

Operating Expenses-
General and administrative -

Net income $ -

See accompanying independent accountants’ review report and notes to the financial statements.
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SPACE DIVISION, INC.

STATEMENT OF STOCKHOLDER’S EQUITY

Class A Common Stock

(unaudited)

Class B Common Stock Subscription Retained Stockholder's
Shares Amount Shares Amount Receivable Earnings Equity
Inception - - - - - -
Founder shares 1,000,000 100 - (100) -
Net income - - - - -
November 16, 2017 1,000,000 $ 100 $ - $ (1000 $ - $

See accompanying independent accountants’ review report and notes to the financial statements.
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SPACE DIVISION, INC.
STATEMENT OF CASH FLOWS
(unaudited)

November 16, 2017

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income $ -
Net cash provided by operating activities -

Increase in cash and cash equivalents -
Cash and cash equivalents, beginning of period -
Cash and cash equivalents, end of period $ -

Supplemental disclosures of cash flow information:
Cash paid for interest $ -

Cash paid for income taxes $ -

Non cash investing and financing activities:
Subscription receivable for founder shares $ 100

See accompanying independent accountants’ review report and notes to the financial statements.
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SPACE DIVISION, INC.
NOTES TO THE FINANCIAL STATEMENTS
(unaudited)

NOTE 1 - NATURE OF OPERATIONS

Space Division, Inc. was formed on November 16, 2017 (“Inception”) in the State of Delaware. The
financial statements of Space Division, Inc. (which may be referred to as the "Company", "we," "us," or
"our") are prepared in accordance with accounting principles generally accepted in the United States of

America (“U.S. GAAP”). The Company’s headquarters are located in Gardena, CA.

Space Division Inc. (“SDI”) will market carbon fiber consumer products manufactured by 121C, Inc.
(“121C”) its sole stockholder upon Inception. 121C upcycles carbon fiber scrap material from the
spacecraft industry and manufactures such materials into consumer products. SDI will serve as a direct to
consumer outlet for a variety of products on a non-exclusive basis. Products categories (and products)
may include: personal accessories (phone stands, key chains), furnishings (tables, desks), office
accessories (clipboards, pens), household accessories (coasters, wine racks).

Space Division Inc. will not resell skateboards, a market that 121C has developed as a demonstration
market. 121C will function as an Original Equipment Manufacturer, producing many products to be
resold into various markets by other firms and provide services to SDI per the agreement described in
Note 3.

Going Concern and Management Plans

The Company was only recently formed. We will incur significant additional costs for operations until
revenues can be derived including costs outlined in Note 3 to 121C. These matters raise substantial doubt
about the Company’s ability to continue as a going concern. During the next twelve months, the
Company intends to fund its operations with our Regulation Crowdfunding campaign, and additional debt
and/or equity financing as available and determined to be necessary. The Company may also utilize
traditional pre-sale crowdfunding mechanisms to sell product. There are no assurances that management
will be able to raise capital on terms acceptable to the Company. If we are unable to obtain sufficient
amounts of additional capital, we may be required to reduce the scope of our planned development, which
could harm our business, financial condition and operating results. The financial statements do not
include any adjustments that might result from these uncertainties.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Use of Estimates

The preparation of financial statements in conformity with U.S. GAAP requires management to make
certain estimates and assumptions that affect the reported amounts of assets and liabilities, and the
reported amount of expenses during the reporting periods. Actual results could materially differ from
these estimates. It is reasonably possible that changes in estimates will occur in the near term.

Fair Value of Financial Instruments

Fair value is defined as the exchange price that would be received for an asset or paid to transfer a
liability (an exit price) in the principal or most advantageous market for the asset or liability in an orderly
transaction between market participants as of the measurement date. Applicable accounting guidance
provides an established hierarchy for inputs used in measuring fair value that maximizes the use of
observable inputs and minimizes the use of unobservable inputs by requiring that the most observable
inputs be used when available. Observable inputs are inputs that market participants would use in valuing
the asset or liability and are developed based on market data obtained from sources independent of the
Company. Unobservable inputs are inputs that reflect the Company’s assumptions about the factors that
market participants would use in valuing the asset or liability. There are three levels of inputs that may be
used to measure fair value:

Level 1 - Observable inputs that reflect quoted prices (unadjusted) for identical assets or liabilities

See accompanying independent accountants’ review report.
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SPACE DIVISION, INC.
NOTES TO THE FINANCIAL STATEMENTS
(unaudited)

in active markets.
Level 2 - Include other inputs that are directly or indirectly observable in the marketplace.
Level 3 - Unobservable inputs which are supported by little or no market activity.

The fair value hierarchy also requires an entity to maximize the use of observable inputs and minimize the
use of unobservable inputs when measuring fair value.

Fair-value estimates discussed herein are based upon certain market assumptions and pertinent
information available to management as of Inception. Fair values were assumed to approximate carrying
values because of their short term in nature or they are payable on demand.

Risks and Uncertainties

The Company has a limited operating history and has not generated revenue from intended operations.
The Company's business and operations are sensitive to general business and economic conditions in the
U.S. along with local, state, and federal governmental policy decisions. A host of factors beyond the
Company's control could cause fluctuations in these conditions. Adverse conditions may include: reduced
supply of scrap materials available to 121C for production, changes in scrap material costs, governmental
regulations, competition, consumer tastes and trends, or negative press. These adverse conditions could
affect the Company's financial condition and the results of its operations.

Cash and Cash Equivalents
For purpose of the statement of cash flows, the Company considers all highly liquid debt instruments
purchased with an original maturity of three months or less to be cash equivalents.

Revenue Recognition

The Company will recognize revenue from the sale of products when (a) pervasive evidence that an
agreement exists, (b) the product or service has been delivered, (c) the prices are fixed and determinable
and not subject to refund or adjustment, and (d) collection of the amounts due are reasonably assured.
Revenue will be deferred in instances where the earnings process is not yet complete or provide
allowances for returns as applicable once revenue producing activities begin. To date, the Company has
not recognized any revenue.

Income Taxes

The Company applies Accounting Standards Codification (“ASC”) 740 Income Taxes (“ASC
740”). Deferred income taxes are recognized for the tax consequences in future years of differences
between the tax bases of assets and liabilities and their financial statement reported amounts at each
period end, based on enacted tax laws and statutory tax rates applicable to the periods in which the
differences are expected to affect taxable income. Valuation allowances are established, when necessary,
to reduce deferred tax assets to the amount expected to be realized. The provision for income taxes
represents the tax expense for the period, if any and the change during the period in deferred tax assets
and liabilities.

ASC 740 also provides criteria for the recognition, measurement, presentation and disclosure of uncertain
tax positions. A tax benefit from an uncertain position is recognized only if it is “more likely than not”
that the position is sustainable upon examination by the relevant taxing authority based on its technical
merit.

The Company is subject to tax in the United States (“U.S.”) and files tax returns in