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

In making an investment decision, investors must rely on their own examination ofIn 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. Thesethe 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 securitiessecurities have not been recommended or approved by any federal or state securities
commission or regulatory authority. Furthermore, these authorities have not passedcommission or regulatory authority. Furthermore, these authorities have not passed

upon the accuracy or adequacy of this document.upon the accuracy or adequacy of this document.

The U.S. Securities and Exchange Commission does not pass upon the merits of anyThe 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 orsecurities offered or the terms of the offering, nor does it pass upon the accuracy or

completeness of any offering document or literature.completeness of any offering document or literature.

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

that these securities are exempt from registration.that these securities are exempt from registration.



CompanyCompany Volaero UAV & Drones Holdings Corp.
  

Corporate AddressCorporate Address 14530 Biscayne Blvd, Miami, FL 33181
  

Description of BusinessDescription of Business A Professional Drone Service company with cutting edge
Imagery and Data Technologies that provide our Clients

with integrated end-to-end solutions.
  

Type of Security OfferedType of Security Offered Common Shares
  

Purchase Price of SecurityPurchase Price of Security
OfferedOffered

$1.00/share

  
Minimum InvestmentMinimum Investment
Amount (per investor) Amount (per investor) 

$200.00

THE OFFERINGTHE OFFERING

Maximum 400,000 shares of common shares ($400,000)

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

Multiple ClosingsMultiple 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 BUSINESSTHE COMPANY AND ITS BUSINESS

The company's businessThe company's business

Volaero is a Professional Drone Services company that integrates cutting edge drone,
imagery, and data processing technologies to provide its clients with “actionable
analytics”.

From flight mission planning to data processing, Volaero saves its clients time, money
and resources, and boosts safety. We empower our clients to increase productivity,
and find solutions that provide them the data they need to make better decisions, and



compete in an ever increasing competitive environment.  

INTRODUCTIONINTRODUCTION

Combining over 150 years of team experience in telecommunications, cinema,
broadcast, sales, digital & data processing, science, engineering, business
development, management, and customer relations, the Volaero team has a mission
 to build a successful service business that provides clients with an integrated end-to-
end Drone Technology Solution. This includes:

Consulting

Engineering

Piloting

Imagery Capture

Data Analytics

Reporting

at a cost effective price that the client is getting more data for less money.

    

MARKET CONTEXTMARKET CONTEXT

In “Drones Reporting for Work”, published in 2016, Goldman Sachs, a bank, argued
that drones are becoming “powerful business tools”. It predicted that of the total of
$100bn likely to be spent on both military and civilian drones between 2016 and 2020,
the commercial segment would be the fastest-growing, notably in construction
($11.2bn), agriculture ($5.9bn), insurance ($1.4bn) and infrastructure inspection
($1.1bn).  Oppenheimer, another bank, predicts that the commercial market “will
contribute the majority of UAV industry revenues”.

Volaero operates in this emerging market opportunity, and it was made possible by
three developments.  First, competition in the drone manufacturing space has made
the machines cheaper, smarter, more reliable and capable than they were a few years
ago. Second, the proliferation of drones in America prompted regulation from the
Federal Aviation Administration (FAA) to allow commercial use by way of a set of
Rules known as Part 107.  Third, DJI the largest drone manufacturer in the world for
consumers (70% market share) has started manufacturing higher end drones for
commercial use.

Volaero is currently taking advantage of an expected early resistance to a new
technology transfer that is the norm in such an evolving environment. We remove all
the issues that a company has grappling with in this technology transfer. This
includes:



Which drone should I buy ?

What can the drone do for me ?

What are the liability issues ?

What are the privacy issues ?

What camera or cameras should I use ?

Where do I get insurance ?

How do I get a pilot ?

What regulatory license or permissions are required ?

Where can I get my team trained ?

How do I maintain the equipment ?

What software should I use to process the data ?

How do I integrate the data into my systems ?

How do I get approval for restricted airspace ?

At Volaero we provide a full service solution to all the above at a reasonable price, and
additionally integrate imagery sensing and processing technology solutions, that
provide the customer with more and better data output in a digital medium at a
fraction of the price.

OUR SOLUTIONOUR SOLUTION

The commercial drone industry is both growing and changing at a very rapid speed.  At
Volaero, we decided to concentrate and specialize on a few vertical markets and
provide our clients with a turnkey solution in the following areas:

Real Estate Marketing,

2D Terrain Mapping,

3D Modeling,

Environmental Surveillance,

Thermal Inspections,

Construction Progress Monitoring,

Turf Health Management.



Infrastructure Inspections

Volumetrics

With Best Practices in mind we comply with all regulatory requirements and:

   Use the right drone for the right job

   Use the proper cameras sensor(s) for the job

   Use the appropriate data processing sotware(s) for the job

   Ensure proper insurance is in place

   Safety first and mitigate risk

   Maintain equipment properly

   Plan the project and employ efficient processes

   Use experienced pilots and log all flight missions

   Maintain ongoing pilot training and upgrading skill sets

   Increase efficiencies and lower costs

   Provide secured data analytic reporting

We use a best crew for the entire job from mission planning to data processing.  In
each case we provide the answers to specific and often complex questions, which may
require intermingling different types of data sets from sensors with multiple
capabilities, such as RGB, NDVI,  and thermal cameras depending on the application. 

At the end of the day, we work closely with our clients and provide an all inclusive
Drone Mission, Sensor Imagery Capture, Data Processing, and Integration, Technology
Solution.

SUCCESSES

We started the Company in May 2016 as an idea and during the balance of 2016 set up
our first base of operations in Miami, Florida.  We put together a well rounded team of
individuals that are passionate about the drone industry and their jobs and have one
objective in mind to make this company successful.

We rented space at 14530 Biscayne Blvd. Miami FL, 33181, purchased office furniture,
bought drone equipment, sensors, and licensed processing software, got FAA Part 107
licenses, insurance, FAA approvals, developed sales and marketing strategies, put a
unique team together, and trained in providing the service to the market.

Starting without any clients and any revenues, from ground zero, a real startup, we
were able to acquire clients, one-by-one, and are building a client base that is now



also providing the company with repeat orders and referrals.

We have executed over 48 jobs to date, with a pipeline of 33 jobs still to execute on,
from some very reputable companies that find our quality of work high, our prices
reasonable, and our service delivery second to none. Although the company’s
revenues are still limited we see the client acquisition as a more important barometer
since each client gained, through a substantial sales cycle, often has additional job
recurring revenues and referral revenues.

COMPETITIVE LANDSCAPE

We view the competitive landscape for Professional Drone Services in the commercial
space broken out both vertically and horizontally.  There are many vertical markets
such as 2D Terrain Mapping, and further horizontally broken out into high end (such
as 50,000 acres), mid market (5,000 acres) and lower end (500 acres and under).  We
operate in each of our vertical markets in the lower to medium horizontal ranges.  In
these markets we find that the sales cycle is not too long to acquire a client, yet it still
requires a level of expertise that we have the personnel, equipment, technology, and
other combinations of administrative requirements and operational skills to service
our clients and deliver our products.

We do not manufacture drones or develop drone software, but will work with the
different manufacturers and developers to get the best and most advanced of all that’s
available in the marketplace. We believe that as a Technology Service Provider this is
the best approach because then we are always using leading cutting edge technology
available, and can remove this concern from our clients so that he does not need to
continually research and invest capital in rapidly evolving technology.

Whilst there are some other drone service competitors entering the marketplace many
of them are concentrating on other vertical markets, such as Aerial Photography,
Cinematography, Search & Rescue, Law Enforcement, Public Safety, Security
Surveillance, and Delivery Systems.  The other competitors entering our vertical
markets, are also not necessarily in the similar horizontal markets, nor do they have
the infrastructure and robust skill sets to deliver a complete turnkey solution.  We
believe that we are unique in that we are able to round out the complete service
product offerings to our target audience and deliver a high quality service at an
affordable price.

At the end of the day, clients are looking for solutions and that is what we provide. A
high quality end-to-end complex and sophisticated solution at an affordable price.

 

TEAM (see business deck)

Our founding team relies on a range of skill sets, backgrounds, and experiences that
will drive the business forward.

SCOPE OF SERVICE & BUSINESS MODEL



Professional Drone Services is a new service industry.  It is not about selling or leasing
drone hardware or software but rather selling a “solution”.   It is very difficult for a
company or government department to cover the entire space from mission planning,
licensing, authorizations, insurance, training pilots, drone flying, maintenance,
outfitting different sensors, to data capture and data processing with multiple
software processing platforms and systems integration. This is a melting pot of
technology and there is too much to know and too much to do, to allow for a very
specific information demand to be answered by a complex set of tools, to provide a
clear and concise answer to the information demand.  We at Volaero have developed,
and continue to be updated with these emerging technologies, and take this immense
challenge out of the client’s precious time and resource, and provide him with the
required data sets at a fraction of the cost.

Our growth model is to continue to approach companies through an inside sales force
and present to them our Drone Solution. We are building out a team of business
development, sales, administrative personnel, pilots, service engineers, subject matter
experts, data processors, and systems integrators, to service our local and national
clients. Some of the  administrative and processing functions can be centralized whilst
other functions such as piloting can be decentralized, thus further scaling up at a
lower cost using economies of scale and a centralized/decentralized hybrid operational
environment.  An advantage at Volaero is that all the service requirements to all
clients will have a uniform set of standards, using same equipment, training and
insurance, and data processing products across the board. It will make no difference if
we service the same client for a job in Californian or in Florida, he will get the same
service quality results.

Consistency and uniformity in the delivery of an emerging technology solution is an
important factor to satisfy our ongoing and changing client’s demands.  The demands
can change but the delivery will be consistent.  

FUTURE STATE

The fastest growing part of the drone industry is the commercial market.  Although to
date the military accounted for 90% of the market and the commercial 10%, Gartner
estimates that by 2020 it will be the reverse. The commercial market will account for
90% of the market and the military 10%. And the industry will grow to about $80bn
over the next five years.

 Whilst the first commercial use of drones (and still the main use for consumers) was
to act as flying cameras, the emerging commercial use of drones is to “payload” the
drone with different imagery sensors and capture different sets of data with RGB,
Thermal, NDVI, Laser and other imaging sensors.  By combining these imagery data
sets and processing them to achieve specific data results, the data sets can then be
used by companies to yield a higher commercial output sooner, safer, and at a lower
cost.  We look at this process as Economics 101.  Raw competition will dictate creating
more, better, sooner and for less cost.  We see this evolution as a necessity by
Corporate America and not a luxury, and as soon as one company competing in its



market space adopts, incorporates, and embraces this technology in its daily
processes, then every competing company in that space must do the same in order to
remain in business and compete.  We foresee 2017 as the year that Corporate America
educates itself how to incorporate drone technology, and 2018 and onwards as the
years that drone technology mushrooms throughout the United States.

Although, there are still some regulatory issues that need to be resolved at the
regulatory level in order for Commercial Drone capabilities to be fully exploited such
as flying “beyond line of sight”, these restrictions will over time become more relaxed
by the FAA as regulation is put in place, and Volaero will be there at the right time and
place to capitalize on the possibilities that present themselves.

We are excited about the current and future market opportunities, and it is our
objective to be at the forefront of this drone technology transfer revolution, and build
a successful Professional Drone Service Business for Corporate America over the next
5 to 10 years.

The teamThe team

Officers and directorsOfficers and directors

Charles Zwebner CEO / Director

Charles Zwebner 
Founder, CEO, & Director of VolAero Drones since May, 2016, Charles Zwebner is an
entrepreneur and early stage visionary with over 25 years of experience in the
telecommunications and technology sectors. He has the ability to identify
opportunities and build successful businesses from startups to maturity. His strategic
skill sets of product development, business and marketing strategy, and corporate
building and leadership, earned him the Ernst & Yonge 2006 Canadian
Entrepreneurship Award-of-the-Year in the Technology Sector. Founder and former
President, CEO and Chairman of the Board for Yak Communications, Inc.
(NASD:YAKC), leading the company to 800,000 customers, making it the largest
alternative long-distance provider in Canada. Yak Communications afforded early
stage investors a 20X return. Part 107 Remote Pilot in Command Certified, and also a
Solo Pilot single engine aircraft. Charles Zwebner is an Investor Member of the Miami-
Dade Beacon Council Aviation Committee, and part of the lead team for the Drone
Subcommittee for economic development and job growth in Miami-Dade. Charles is
also President and CEO of Cipher Alliance, a global Business Process Outsourcing
(BPO) and Call Center services organization headquartered in Miami, Florida, since
May of 2014.

Number of Employees: 8

Related party transactionsRelated party transactions

The Company has an expense reimbursement agreement with an entity under



common control of the Company's CEO and majority shareholder. These expenses
generally consist of salaries and related benefits paid to shared corporate personnel,
rent, data processing services, and other corporate facilities costs. The related entity
provides administrative, accounting, and other services to the Company. No direct
costs are incurred by the Company with respect to salaries and wages, related taxes, or
employee benefits. Actual costs, in addition to monthly lease payments in the amount
of $7,322, are invoiced to the Company by the related entity and paid on a monthly
basis. The Company also guarantees that a ratable portion of the accrued
compensated absences due to shared employees will be reimbursed to the related
party entity. As of December 31, 2016, a total of $4,842 in accrued vacation was
recognized and recorded as a related‐party payable. During 2016, total expenses
recognized by the Company under the expense reimbursement agreement to the
related party included $109,888 of salaries and wages, $42,760 of lease costs, and
$29,955 of employee benefits. As of December 31, 2016, $6,295 was due and payable to
the related entity and is included in accounts payable. The Company's CEO has
advanced the Company funds to finance operations and paid various expenses on
behalf of the Company since inception. As of December 31, 2016, the Company is
indebted to the CEO in the amount of $121,072. This amount is payable upon demand
and is non‐interest bearing. The Company also has a access to a mirror‐imaged line of
credit facility guaranteed by one of the Company's investors, with a maximum credit
limit of $400,000. During 2016, the Company had utilized draws in the amount of
$230,000, which accrue interest at the prime rate. As of December 31, 2016, nominal
interest was incurred on the balance and an aggregate of roughly $230,000 was due &
payable upon demand of the shareholder.

RISK FACTORSRISK FACTORS

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

Risk Factors Risk Factors 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. Material factors that make an
investment in VolAero UAV & Drones Holdings Corp. speculative or risky: An
investment in the Common Stock involves a high degree of risk and should be
considered only by persons who can afford to lose their entire investment and
who have no need for liquidity in their investment. You should consider the risk
factors described below, together with all of the other information in this



Offering, before you decide to invest in the Common Stock. The risk factors
described below are not intended to be an exhaustive list of the general or
specific risks involved, but to identify certain risks that we currently foresee.
Additional risks and uncertainties that are not yet identified or that we currently
consider to be immaterial may also materially adversely affect our business and
financial condition in the future. Any of the risks described in this Offering could
materially adversely affect us and could result in a complete loss of an
investment in the Common Stock. To the extent that any of the information
contained in this Offering constitutes forward looking statements, the risk
factors set forth below are cautionary statements identifying important factors
that could cause the actual results of the Company for various financial
reporting periods to differ materially from those expressed in any forward-
looking statements made by or on behalf of the Company.
We have limited operating history, which makes it difficult to evaluate ourWe have limited operating history, which makes it difficult to evaluate our
prospects. prospects. We are a newly formed business company entering into this new
business. Because of this limited operating history, we have limited insight into
trends that may emerge in our market and affect our business. The revenue and
income potential of our business are unproven. As a result of this limited
operating history, we have limited financial data that you can use to evaluate
our business. You must consider our prospects in light of the risks, expenses and
challenges we might encounter because we are at an early stage of development
in a rapidly evolving market.
We cannot predict our success. We cannot predict our success. We believe that the rapidly changing market in
which we operate makes it impossible to predict the extent of our overall
success. We may not be able to achieve favorable operating results or
profitability or generate sufficient cash flow to support our business internally
and to make distributions to the shareholders.
Product development is a long, expensive and uncertain process. Product development is a long, expensive and uncertain process. The
development of both UAV software and hardware is a costly, complex and time-
consuming process, and investments in product development often involve a
long wait until a return, if any, can be achieved on such investment. We might
face difficulties or delays in the development process that will result in our
inability to timely offer products that satisfy the market, which might allow
competing products to emerge during the development and certification process.
We anticipate making investments in research and development relating to our
products and services, but such investments are inherently speculative and
require substantial capital expenditures. Any unforeseen technical obstacles and
challenges that we encounter in the research and development process could
result in delays in or the abandonment of product commercialization, may
substantially increase development costs, and may negatively affect our results
of operations.
Successful technical development of our products does not guarantee successfulSuccessful technical development of our products does not guarantee successful
commercialization. commercialization. We may fail to achieve commercial success for a number of
reasons, including, among others, the following: • failure to obtain the required
regulatory approvals for their use; • prohibitive production costs; • competing
products; • lack of product innovation; • unsuccessful distribution and



marketing through our sales channels; • insufficient cooperation from our
supply and distribution partners; and • product development that does not align
with or meet customer needs. Our success in the market for the products and
services we develop will depend largely on our ability to properly demonstrate
their capabilities. Upon demonstration, our platform of systems may not have
the capabilities they were designed to have or that we believed they would have.
Furthermore, even if we do successfully demonstrate our products’ capabilities,
potential customers may be more comfortable doing business with a competitor,
or may not feel there is a significant need for the products we develop. As a
result, significant revenue from our current and new product investments may
not be achieved for a number of years, if at all.
If we fail to protect our intellectual property rights, we could lose our ability toIf we fail to protect our intellectual property rights, we could lose our ability to
compete in the marketplace. compete in the marketplace. Our intellectual property and proprietary rights are
important to our ability to remain competitive and successful in the
development of our products and our business. Patent protection can be limited
and not all intellectual property can be patented. We expect to rely on a
combination of patent, trademark, copyright, and trade secret laws as well as
confidentiality agreements and procedures, non-competition agreements and
other contractual provisions to protect our intellectual property, other
proprietary rights and our brand. Our intellectual property rights may be
challenged, invalidated or circumvented by third parties. We may not be able to
prevent the unauthorized disclosure or use of our technical knowledge or other
trade secrets by employees or competitors. Furthermore, our competitors may
independently develop technologies and products that are substantially
equivalent or superior to our technologies and products, which could result in
decreased revenues. Litigation may be necessary to enforce our intellectual
property rights, which could result in substantial costs to us and substantial
diversion of management attention. If we do not adequately protect our
intellectual property, our competitors could use it to enhance their products.
Our inability to adequately protect our intellectual property rights could
adversely affect our business and financial condition, and the value of our brand
and other intangible assets. Other companies may claim that we infringe their
intellectual property, which could materially increase our costs and harm our
ability to generate future revenue and profit. We do not believe that our
technologies infringe on the proprietary rights of any third party, but claims of
infringement are becoming increasingly common and third parties may assert
infringement claims against us. It may be difficult or impossible to identify,
prior to receipt of notice from a third party, the trade secrets, patent position or
other intellectual property rights of a third party, either in the United States or in
foreign jurisdictions. Any such assertion may result in litigation or may require
us to obtain a license for the intellectual property rights of third parties. If we are
required to obtain licenses to use any third party technology, we would have to
pay royalties, which may significantly reduce any profit on our products. In
addition, any such litigation could be expensive and disruptive to our ability to
generate revenue or enter into new market opportunities. If any of our products
were found to infringe other parties’ proprietary rights and we are unable to



come to terms regarding a license with such parties, we may be forced to modify
our products to make them non-infringing or to cease production of such
products altogether. We may incur substantial product liability claims relating
to our products. As a manufacturer of UAV products, and with aircraft and
aviation sector companies under increased scrutiny, claims could be brought
against us if use or misuse of one of our UAV products causes, or merely appears
to have caused, personal injury or death. In addition, defects in our products
may lead to other potential life, health and property risks. Any claims against us,
regardless of their merit, could severely harm our financial condition, strain our
management and other resources. We are unable to predict if we will be able to
obtain or maintain product liability insurance for any products that may be
approved for marketing. Our financial condition and results of operations will
significantly rely on management.
The shareholders of the Company will have limited control over or influence inThe shareholders of the Company will have limited control over or influence in
the management of the Company, which will be under the substantial control ofthe management of the Company, which will be under the substantial control of
the management of the Company. the management of the Company. Successful operations and investments of our
business will be dependent in major part upon the operating and management
skills of our management. The loss of the services of our President and Chief
Executive Officer, Charles J. Zwebner, or any other person of our management
team, would have a material adverse impact on our ability to realize our
objectives, which may adversely affect the Company’s financial condition and
results of operations.
We may not be able to raise capital as needed to maintain our operations. We may not be able to raise capital as needed to maintain our operations. We
may need to raise additional funds to support all of our strategies. Additional
financing may not be available to us on favorable terms, if at all. If we cannot
raise needed funds on acceptable terms, the Company may not be able to
develop its business, take advantage of future opportunities or respond to
competitive pressures or unanticipated requirements, which could seriously
harm its business, financial condition and results of operations. We may also
require additional capital for general working capital purposes. If we cannot raise
needed funds on acceptable terms, we may not be able to develop our business,
take advantage of future opportunities or respond to competitive pressures or
unanticipated requirements, which could seriously harm our business, financial
condition and results of operations. In addition, our actual funding requirements
may be greater than anticipated if certain assumptions turn out to be incorrect.
Therefore, you should consider our estimates in light of the following facts: • the
estimated funding requirements may not reflect sufficient contingency amounts
and increase, perhaps substantially, if the Company is unable to generate
revenues in the amount and within the time frame expected or if the Company
has unexpected cost increases; and • the Company faces many challenges and
risks.
The assumptions made in the Business Plan and Presentation Deck are subject toThe assumptions made in the Business Plan and Presentation Deck are subject to
numerous risks and uncertainties and are inherently speculative and subject tonumerous risks and uncertainties and are inherently speculative and subject to
change. change. Any financial projections of our future operations presented in a format
are prepared by management for internal budgeting purposes. Management has
made various assumptions upon which these projections are based. These



assumptions, and the projections themselves, are considered by management to
be reasonable, but future events and operating results are not subject to
accurate projections. The objective of the financial projections is to provide
management’s estimates of future financial results assuming one or more
hypothetical or stipulated events occur. Accordingly, prospective investors
should be aware that these projections and the underlying assumptions
constitute “forward-looking statements” and are subject to all of the caveats set
forth under the caption “A Note About Forward Looking Statements.” NO
REPRESENTATION OR WARRANTY IS TO BE INFERRED FROM THESE
PROJECTIONS. INVESTORS ARE THEREFORE URGED TO CONSULT WITH
THEIR OWN ADVISORS (WHOSE VIEWS MAY DIFFER FROM THOSE
DESCRIBED IN OUR PROJECTIONS) WITH RESPECT TO OUR ASSUMPTIONS
AND OUR RESULTANT PROJECTIONS.
The Company faces significant competition. The Company faces significant competition. We may not be able to successfully
compete in our market, which could result in a failure to implement our business
strategy, adversely affecting our ability to attract potential customers.
Significant price competition would reduce the returns realized by the
shareholders’ investments. Many of our competitors have greater financial
resources to devote to marketing their properties and may be able to respond
more quickly to changes in buyers’ requirements. There can be no assurance that
we will be able to compete successfully in this environment. If we do not adapt
to effectively compete in such a highly competitive environment, such
competitive factors could have an adverse effect on our business which, as a
result, may adversely affect our financial condition or results of operations.
Changes in general economic and business conditions, internationally,Changes in general economic and business conditions, internationally,
nationally and in the markets in which we operate, could have an adverse effectnationally and in the markets in which we operate, could have an adverse effect
on our business, financial condition or results of operations. on our business, financial condition or results of operations. Our operating
results may be subject to factors which are outside of our control, including
changes in general economic and business conditions, internationally,
nationally and in the markets in which we operate. Such factors could have a
material adverse effect on our business, financial condition or results of
operations. In addition, disruptions in the credit and financial markets, declines
in consumer confidence, increases in unemployment, declines in economic
growth and uncertainty about corporate earnings could have a significant
negative impact on the U.S. and global financial and credit markets and the
overall economy. Such events could have an adverse impact on financial
institutions resulting in limited access to capital and credit for many companies.
Furthermore, economic uncertainties make it very difficult to accurately forecast
and plan future business activities. Changes in economic conditions, changes in
financial markets, deterioration in the capital markets or other factors could
have an adverse effect on the financial position, revenues, results of operations
and cash flows of the Company.
Rapid technological changes may adversely affect the market acceptance of ourRapid technological changes may adversely affect the market acceptance of our
products and could adversely affect our business, financial condition and resultsproducts and could adversely affect our business, financial condition and results
of operations. of operations. The market in which we compete is subject to technological
changes, introduction of new products, change in customer demands and



evolving industry standards. Our future success will depend upon our ability to
keep pace with technological developments and to timely address the
increasingly sophisticated needs of our customers by supporting existing and
new technologies and by developing and introducing enhancements to our
current products and new products. We may not be successful in developing and
marketing enhancements to our products that will respond to technological
change, evolving industry standards or customer requirements. In addition, we
may experience difficulties internally or in conjunction with key vendors and
partners that could delay or prevent the successful development, introduction
and sale of such enhancements and such enhancements may not adequately
meet the requirements of the market and may not achieve any significant degree
of market acceptance. If release dates of our new products or enhancements are
delayed or, if when released, they fail to achieve market acceptance, our
business, operating results and financial condition may be adversely affected.
Our products are subject to regulations of the Federal Aviation AdministrationOur products are subject to regulations of the Federal Aviation Administration
(the “FAA”). (the “FAA”). On June 21, 2016, the FAA announced it has finalized the first
operational rules for routine commercial use of small UAS, known as (part 107)
which for purposes of the regulations are unmanned aircraft weighing less than
55 pounds that are conducting non-hobbyist operations. These rules went into
effect during August 2016 following the FAA announcement. Our future results
may be affected by various legal and regulatory proceedings and legal
compliance risks, including those involving product liability, antitrust,
intellectual property, environmental, regulations of the FAA, the U.S. Foreign
Corrupt Practices Act and other anti-bribery, anti-corruption, or other matters.
The outcome of these legal proceedings may differ from our expectations
because the outcomes of litigation, including regulatory matters, are often
difficult to reliably predict. Various factors or developments can lead us to
change current estimates of liabilities and related insurance receivables where
applicable, or make such estimates for matters previously not susceptible of
reasonable estimates, such as a significant judicial ruling or judgment, a
significant settlement, significant regulatory developments or changes in
applicable law. A future adverse ruling, settlement or unfavorable development
could result in future charges that could have a material adverse effect on our
results of operations or cash flows in any particular period.
There is no public market for our Common Stock. There is no public market for our Common Stock. We cannot assure you that a
public market for our securities will develop. We have not registered the sale of
the Common Stock under the Securities Act or any state securities laws. The
Common Stock is highly illiquid, have no current or anticipated future public
market and are not transferable except in accordance with the Securities Act.
You may be required to retain the investment in our securities indefinitely. Each
Purchaser of the Common Stock is required to represent that the Common Stock
are being acquired for their own account, for investment purposes only, and not
with a view to resale. Consequently, the Common Stock may not be resold or
otherwise transferred unless they are subsequently registered under applicable
securities laws or an exemption therefrom is available. In view of these and other
limitations to the transfer of the Common Stock as described herein, the



Common Stock should be considered an illiquid investment which may need to
be held indefinitely.
The use of proceeds of this Offering may be altered. The use of proceeds of this Offering may be altered. We expect to use the net
proceeds of the Offering for the purposes described herein. From time-to-time,
the Company will evaluate the use of its cash to determine whether the current
application should be changed. As a result, the use of such funds may be
materially changed. The Company will have significant discretion in applying
the net proceeds of this Offering. The failure of the Company to apply such funds
effectively could have a material adverse effect on our business, prospects,
financial condition and results of operations.

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIESOWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES

OwnershipOwnership

charles zwebner, 64.32% ownership, Common Shares

Classes of securitiesClasses of securities

Common Shares: 5,053,033

Voting RightsVoting Rights (of this security)

The holders of shares of the Company's common stock,  par value $0.0001 per
share ("Common Stock"), are entitled to one vote for each share held of record
on all matters submitted to a vote of the shareholders. 

Dividend RightsDividend Rights (include if applicable )

Subject to preferences that may be granted to any then outstanding preferred
stock, holders of shares of Common Stock are entitled to receive ratably such
dividends as may be declared by the Board out of funds legally available
therefore as well as any distribution to the shareholders. The payment of
dividends on the Common Stock will be a business decision to be made by the
Board from 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. The Company has never paid a dividend and does not intend to pay
dividends in the foreseeable future, which means that shareholders may not
receive any return on their investment from dividends.

Rights to Receive Liquidation DistributionsRights to Receive Liquidation Distributions

Liquidation Rights. In the event of our liquidation, dissolution, or winding up,



holders of 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.

Rights and PreferencesRights and Preferences

The rights, preferences and privileges of the holders of the company’s Common
Shares are subject to and may be adversely affected by, the rights of the holders
of shares of any additional classes of stock that we may designate in the future.

What it means to be a Minority HolderWhat it means to be a Minority Holder

As a minority holder of common shares, you will have limited ability, if all, 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.

DilutionDilution

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 decrease, 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.

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 securitiesTransferability 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; MATERIALFINANCIAL STATEMENTS AND FINANCIAL CONDITION; MATERIAL
INDEBTEDNESSINDEBTEDNESS

Financial StatementsFinancial Statements

Our financial statements can be found attached to this document. The financial
review covers the period ending in 2016-12-31.

Financial ConditionFinancial Condition

Results of OperationResults of Operation

The company has established its base of operations and started executing on a sales
and marketing plan. The sales cycle is slow, because it takes time to present to
potential clients and obtain service contracts for drone operation jobs. But revenues
have started and are increasing progressively over time. The finances of the company
have been provided to date by shareholder equity and loans and will continue on a
limited basis until such time that the proposed herein financing is in place.

During 2016, the Company primarily focused on its organizational structure, sourcing
employees, obtaining licenses and regulatory approvals, and developing its drone fleet
and marketing strategies. The primary launch of its marketing campaign and services
began subsequent to period end. The Company has generated nominal revenue to the
end of 2016 and, at present, is buildings its service and customer base to expand its
network and better serve its clients in South  Florida and the Greater Miami area.

Services revenue for the period May 19, 2016 (inception) to December 31, 2016 totaled
$2,250.

Operating expenses for the period May 19, 2016 (inception) to December 31, 2016
totaled $296,023. The bulk of the operating expenses were for personnel-related costs.
$109,888 for wages, $29,955 for employee benefits and $66,333 for professional fees.

In fiscal 2017 our expenses average approximately $30,000 a month for operations and
$10,000 per month in marketing expenditures, for a total of approximately $40,000 per
month in expenses. We have recorded sales to about 40 customers, as of June 27, 2017.



We believe that our revenues year to date as of June 27, 2017 are approximately
$50,000.

Financial MilestonesFinancial Milestones

The company started it’s sale and marketing activities in January 2017.  We started the
year with zero clients and zero jobs and after 6 months have already achieved over 40
contracted clients with 75 jobs to date and are growing very rapidly.  Our revenue per
job ranges from $300 at the lower end to approximately $5,000 at the higher end.  We
have over 5,200 potential clients to date, whom we have had contact with and have
expressed interest in our solutions.  We hopefully anticipate that they will contract us
to perform a flight mission when a job presents itself to them.

Liquidity and Capital ResourcesLiquidity and Capital Resources

On 8/28/17, the company closed on a Regulation Crowdfunding capital raise through
the platform NetCapital and raised a total of $53,000.  Based on current projections, if
the company raises the maximum amount it will be able to fund itself for 12 months.

The Company's activities are subject to securing additional funding to finance
operations which are currently being financed by the majority shareholder and a TD
Bank line of credit, and the previous equity crowdfunding campaign.  In addition to
this campaign, the Company may use any additional capital source available to it in
the future, including equity offerings, debt, shareholder contributions, crowdfunding
campaigns, and any other methods that may be available to the company.

IndebtednessIndebtedness

The Company's CEO has advanced the Company funds to finance operations and paid
various expenses on behalf of the Company since inception. As of December 31, 2016,
the Company is indebted to the CEO in the amount of $121,072. This amount is
payable upon demand and is non‐interest bearing. The Company also has a access to a
mirror‐imaged line of credit facility guaranteed by one of the Company's investors,
with a maximum credit limit of $400,000. During 2016, the Company had utilized
draws in the amount of $230,000, which accrue interest at the prime rate. As of
December 31, 2016, nominal interest was incurred on the balance and an aggregate of
roughly $230,000 was due & payable upon demand of the shareholder.

Recent offerings of securitiesRecent offerings of securities

2017-08-28, Section 4(a)(6): Title III - Regulation Crowdfunding, 53033
Common Shares. Use of proceeds: Working Capital

ValuationValuation



$5,053,000.00

We have not undertaken any efforts to produce a valuation of the Company. The price
of the shares merely reflects the opinion of the Company as to what would be fair
market value.

USE OF PROCEEDSUSE OF PROCEEDS

  
Offering AmountOffering Amount

SoldSold
Offering AmountOffering Amount

SoldSold

Total Proceeds:Total Proceeds: $10,000 $400,000

Less: Offering Expenses

StartEngine Fees (6% total
fee)

$600 $24,000

Credit Card Fee's (4% total
fee)

$400 $16,000

Net ProceedsNet Proceeds $9,000 $360,000

Use of Net Proceeds:Use of Net Proceeds:
Equipment

$0 $50,000

Marketing $0 $30,000

Working Capital $9,000 $280,000

Total Use of Net ProceedsTotal Use of Net Proceeds $9,000 $360,000

We are seeking to raise a minimum of $10,000 (target amount) and up to $400,000
(overallotment amount) in this offering through Regulation Crowdfunding.  If we
manage to raise our overallotment amount of $400,000, we believe the amount will
last us 12 months and plan to use the net proceeds of approximately $360,000 over the
course of that time as follows:

Equipment: new state-of-the-art drones, cameras, and processing software.

Marketing: increase inbound & outbound sales center capacity.

Working Capital: to provide sufficient working capital to cover monthly burn until



company is generating positive cash flow.

Irregular Use of ProceedsIrregular Use of Proceeds

The Company will not incur any irregular use of proceeds.

REGULATORY INFORMATIONREGULATORY INFORMATION

DisqualificationDisqualification

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

Compliance failureCompliance failure

The company has not previously failed to comply with Regulation CF.

Annual ReportAnnual Report

The issuer will file a report electronically with the Securities & Exchange Commission
annually and post the report on its web site, no later than 120 days after the end of
each fiscal year covered by the report: Once posted, the annual report may be found
on the issuer’s web site at: www.volaerodrones.com.



EXHIBIT B TO FORM CEXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FORFINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR
VOLAERO UAV & DRONES HOLDINGS CORPVOLAERO UAV & DRONES HOLDINGS CORP

[See attached]

























EXHIBIT C TO FORM CEXHIBIT C TO FORM C

PROFILE SCREENSHOTSPROFILE SCREENSHOTS

[See attached]





VIDEO TRANSCRIPT (Exhibit D)VIDEO TRANSCRIPT (Exhibit D)

Video 1. VolAero Corporate VideoVideo 1. VolAero Corporate Video

00:06 most people see drones as a tool to take 00:09 nice pictures and fancy videos from the
00:11 sky we see them as flying robots that 00:14 help us get a better perspective of our 00:16
environment what we do at Volaero is 00:19 provide consulting engineering piloting 00:22
imaging and data analytics for our 00:24 customers we provide end-to-end 00:26 solutions
using cutting-edge drone 00:28 technologies although we need the right 00:32 drone for the job
the drone is just a 00:34 tool to collect the information drones 00:37 have an enormous capacity
to quickly and 00:39 efficiently capture data but what is 00:42 critical is how we analyze it we
00:45 understand that our clients know their 00:48 business better than we do what we do is
00:50 sit with us to understand their needs 00:52 and how we can address them with drones
00:54 how can we lower their cost how can we 00:57 increase our safety and most of all how
00:59 can we deliver information to them that 01:02 helps them make decisions better faster
01:04 and with more accuracy whether it is 01:09 taking beautiful images and videos of 01:11
real estate or inspecting buildings 01:13 bridges or mapping a golf course 01:15 Volaero
provides experts that understand 01:17 our client's challenges and provides the 01:20 best
solutions with the correct drone 01:22 software analysis tools and a delivery 01:25 of
understandable information the 01:28 versatility provided by drone technology 01:31 allows us
to go places we could never 01:33 get to before with a precision not 01:35 possible by man or
traditional aircraft 01:38 not only does this keep us safer by 01:40 using robots in dangerous
situations 01:42 instead of manual labor but it also uses 01:45 a medium that is significantly
less 01:47 costly than helicopters and airplanes 01:50 combining this technology with VolAero
01:52 expertise and safety standards allows us 01:55 to provide our clients with lower cost 01:57
solutions and safer execution 02:01 [Music] 02:03 drones are now part of our national 02:06
airspace understanding how to coexist 02:08 with manned aircraft is critical to 02:10 operating
safely as the skies become 02:12 more crowded safety is a priority 02:14 importance in our
company the key 02:17 competency of Volaero educational 02:20 training programs both
internal and 02:22 external 02:23 this new industry needs standardized 02:26 practices there is
an immense knowledge 02:28 best practices emergency procedures and 02:31 continuous
improvement of technology 02:33 that needs to be constantly embraced and 02:36 implemented
our involvement in the wider 02:40 community will help create a safer 02:42 airspace as drones
continue to be 02:44 commercially deployed in the United 02:46 States and worldwide our
clients have 02:51 Volaero 02:52 as their one source of drone services 02:54 including
professional piloting 02:56 consulting training with full service 02:59 and support whether it's
assisting our 03:04 clients with developing their own 03:05 internal drone and piloting program
for 03:08 offering our services in real estate 03:10 imagery construction and utility 03:12
inspections 3d mapping and surveying or 03:15 agriculture analysis we deliver results 03:17
faster better and at a lower cost so our 03:21 clients can make the best decisions for 03:23 their
unique business challenges

Video 2. Drone Laser Imaging (Lidar) inspectionsVideo 2. Drone Laser Imaging (Lidar) inspections

Volaero performing inspection of a Carrier's 4G Cell Tower using an DJI M600 drone with
Geodetics Lidar & IMU technology



Video 3. Thermal Building inspection Using DroneVideo 3. Thermal Building inspection Using Drone

Volaero performing a full envelope - roof and facade - thermal inspection of a Bank of America
office building in Aventura, Florida

Video 4. Drone Stockpile Measurement - VolumetricsVideo 4. Drone Stockpile Measurement - Volumetrics

Volaero performing stockpile measurements using a drone for over 50 stockpiles in Star
Quarries' rock mines in Loxahatchee, Florida

Video 5. Ocean Club Resort - Lifestyle Marketing VideoVideo 5. Ocean Club Resort - Lifestyle Marketing Video

Video produced by Volaero, including the photography, videography, aerial imagery, and video
editing, for Brown, Harris, Stevens on the Ocean Club Resort in Key Biscayne, Florida for
lifestyle marketing purposes

Video 6. Acqaulina Resort MiamiVideo 6. Acqaulina Resort Miami

Video produced by Volaero, including the aerial imagery, videography, and video editing for the
Acqualina resort for promotional purposes

Video 7.  Thermal Drone Tracking Pythons - EvergladesVideo 7.  Thermal Drone Tracking Pythons - Everglades

Volaero teaming up with Bill Booth, an outsdoorman and the #1 python snake hunter in Florida,
and Bart Bruni Certified Master Thermographer to track pythons in the Everglades using drones
and thermal cameras and prove out the latest technology.

Video 8. Wetland Aerial Survey - EvergladesVideo 8. Wetland Aerial Survey - Everglades

Volaero performing a 2D terrain map and vegetation survey of a 1,000 acre wetland in the
Loxahatchee basin in Florida for Tetra Tech to better monitor and manage the wetland using
drone technology.

Video 9. Using Drones - Environmental PurposesVideo 9. Using Drones - Environmental Purposes

Volaero describing the use of drones for various environmental uses and applications



Video 10. Real Estate Marketing - Doll House IntegrationVideo 10. Real Estate Marketing - Doll House Integration

Volaero performing a Real Estate Marketing video for a condominium using a Matterport
camera for the purposes of creating floor plans and interior 3D modelling (Doll House)



STARTENGINE SUBSCRIPTION PROCESS (Exhibit E)STARTENGINE SUBSCRIPTION PROCESS (Exhibit E)

Platform Compensation

As compensation for the services provided by StartEngine Capital, the issuer is required to
pay to StartEngine Capital a fee consisting of a 6-8% (six to eight percent) commission
based on the dollar amount of securities sold in the Offering and paid upon disbursement
of funds from escrow at the time of a closing. The commission is paid in cash and in
securities of the Issuer identical to those offered to the public in the Offering at the sole
discretion of StartEngine Capital. Additionally, the issuer must reimburse certain
expenses related to the Offering. The securities issued to StartEngine Capital, if any, will
be of the same class and have the same terms, conditions and rights as the securities being
offered and sold by the issuer on StartEngine Capital’s website.

Information Regarding Length of Time of Offering

Investment Cancellations: Investors will have up to 48 hours prior to the end of the
offering period to change their minds and cancel their investment commitments for any
reason. Once within 48 hours of ending, investors will not be able to cancel for any reason,
even if they make a commitment during this period.
Material Changes: Material changes to an offering include but are not limited to: A
change in minimum offering amount, change in security price, change in management,
material change to financial information, etc. If an issuer makes a material change to the
offering terms or other information disclosed, including a change to the offering deadline,
investors will be given five business days to reconfirm their investment commitment. If
investors do not reconfirm, their investment will be cancelled and the funds will be
returned.

Hitting The Target Goal Early & Oversubscriptions

StartEngine Capital will notify investors by email when the target offering amount has hit
25%, 50% and 100% of the funding goal. If the issuer hits its goal early, and the minimum
offering period of 21 days has been met, the issuer can create a new target deadline at
least 5 business days out. Investors will be notified of the new target deadline via email
and will then have the opportunity to cancel up to 48 hours before new deadline.
Oversubscriptions: We require all issuers to accept oversubscriptions. This may not be
possible if: 1) it vaults an issuer into a different category for financial statement
requirements (and they do not have the requisite financial statements); or 2) they reach
$1.07M in investments. In the event of an oversubscription, shares will be allocated at the
discretion of the issuer.
If the sum of the investment commitments does not equal or exceed the target offering
amount at the offering deadline, no securities will be sold in the offering, investment
commitments will be cancelled and committed funds will be returned.
If a StartEngine issuer reaches its target offering amount prior to the deadline, it may
conduct an initial closing of the offering early if they provide notice of the new offering
deadline at least five business days prior to the new offering deadline (absent a material
change that would require an extension of the offering and reconfirmation of the
investment commitment). StartEngine will notify investors when the issuer meets its



target offering amount. Thereafter, the issuer may conduct additional closings until the
offering deadline.

Minimum and Maximum Investment Amounts

In order to invest, to commit to an investment or to communicate on our platform, users
must open an account on StartEngine Capital and provide certain personal and non-
personal information including information related to income, net worth, and other
investments.
Investor Limitations: Investors are limited in how much they can invest on all
crowdfunding offerings during any 12-month period. The limitation on how much they
can invest depends on their net worth (excluding the value of their primary residence) and
annual income. If either their annual income or net worth is less than $107,000, then
during any 12-month period, they can invest up to the greater of either $2,200 or 5% of the
lesser of their annual income or net worth. If both their annual income and net worth are
equal to or more than $107,000, then during any 12-month period, they can invest up to
10% of annual income or net worth, whichever is less, but their investments cannot exceed
$107,000.



EXHIBIT F TO FORM C

ADDITIONAL CORPORAATE DOCUMENTS
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