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

Geoship S.P.C.
12394 Bitney Springs Rd
Nevada City, CA 95959

https://geoship.is/

Up to $4,999,997.62 in Common Stock at $2.54
Minimum Target Amount: $9,999.98

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

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

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

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



Company:

Company: Geoship S.P.C.

Address: 12394 Bitney Springs Rd, Nevada City, CA 95959
State of Incorporation: WA

Date Incorporated: January 24, 2014

Terms:

Equity

Offering Minimum: $9,999.98 | 3,937 shares of Common Stock
Offering Maximum: $4,999,997.62 | 1,968,503 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $2.54

Minimum Investment Amount (per investor): $381.00

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the “CEO™), or his or her successor, as the Subscriber’s true and lawful
proxy and attorney, with the power to act alone and with full power of substitution, to,
consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities,
(ii) give and receive notices and communications, (iii) execute any instrument or
document that the CEO determines is necessary or appropriate in the exercise of its
authority under this instrument, and (iv) take all actions necessary or appropriate in
the judgment of the CEO for the accomplishment of the foregoing. The proxy and
power granted by the Subscriber pursuant to this Section are coupled with an interest.
Such proxy and power will be irrevocable. The proxy and power, so long as the
Subscriber is an individual, will survive the death, incompetency and disability of the
Subscriber and, so long as the Subscriber is an entity, will survive the merger or
reorganization of the Subscriber or any other entity holding the Securities. However,
the Proxy will terminate upon the closing of a firm-commitment underwritten public
offering pursuant to an effective registration statement under the Securities Act of
1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Common Stock.

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

Investment Incentives and Bonuses®
FREEDOOOOOOME!!! PERK

If we reach our $5 million dollar goal — 3 Investors will be selected to receive one free
bioceramic dome.”



“Terms
1) One entry for every share purchased through this StartEngine campaign.

2) Winners will be selected through a selection process that will begin within 180 days
of completion of this fundraise.

3) Domes delivered after the start of full-scale production.

4) Award of Geoship Bioceramic Dome is contingent upon Geoship successfully
starting production.

Time-Based

HELLO LIGHT

Invest in the first 24 hours and receive 54% bonus shares.
FUTURE REMEMBERING

Invest in the first week and receive 45% bonus shares.
LUMINOUS COMMUNITY

Invest within the first 3 weeks and receive 33% bonus shares.
FUTURE ARCHITECT

Invest within the first 5 weeks and receive 21% bonus shares.
REGENERATIVE VILLAGE BUILDER

Invest within the first 7 weeks and receive 16% bonus shares.
WORLD WEAVER

Invest within the first 9 weeks and receive 9% bonus shares.
Amount-Based

[ AM | $999+

Invest $999+ to move up in the pre-order queue™ and receive a $333 dome discount.
EARTHIAN | $9,999+

Invest $9,999+ to move further up in the pre-order queue® and receive a $3,333 dome
discount.

LIVE IN HARMONY | $33,333+

Invest $33,333+ to move even further up in the pre-order queue® and receive an
$11,111 dome discount.



*Requires placing a refundable preorder deposit on the Geoship website. 2020 Geoship
StartEngine investors, who have also made a preorder (approx 200 people), will stay
ahead of all new investors.

*All perks occur when the offering is completed.

The 10% StartEngine Owners' Bonus

Geoship S5.P.C. will offer 10% additional bonus shares for all investments that are
committed by investors that are eligible for the StartEngine Crowdfunding Inc.
OWNer's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if you buy 100 shares of Common Stock at
$2.54 / share, you will receive 110 shares of Common Stock , meaning you'll own 110
shares for $254. Fractional shares will not be distributed and share bonuses will be
determined by rounding down to the nearest whole share.

This 10% Bonus is only valid during the investors eligibility period. Investors eligible
for this bonus will also have priority if they are on a waitlist to invest and the company
surpasses its maximum funding goal. They will have the first opportunity to invest
should room in the offering become available if prior investments are cancelled or fail.

Investors will only receive a single bonus, which will be the highest bonus rate they
are eligible for.

The Company and its Business

Company Overview

Geoship designs and manufactures ceramic composite homes, auxillary dwellings,
ceramic building materials, and related products and services. We transform raw
minerals and natural fibers into finished building components. Our components are
packed into a shipping containers and assembled on-site. We offer an end to end
solution which reduces the costs and inefficiencies that have plagued the home
building industry.

Competitors and Industry

Geoship is a vertically integrated home building company. Our regenerative
architecture technology bridges the gap between the affordable housing, green
building, and wellness markets. Geoship serves the wellness and green building
markets with geodesic auxiliary dwellings and ecologically or spiritually focused
retreat centers. We sell tiny, small, and medium sized homes to help fill the critical
gap in regenerative community housing.

Current Stage and Roadmap

CURRENT STAGE



Prototyping (2018-2021)
Prototyping the Product design, manufacturing technology, and material science. First
validation prototype dome installed October 2021,

FUTURE ROADMAP

Pilot Manufacturing and Certification (2022-2025)

Optimize product for manufacturing, begin pilot manufacturing and complete industry
testing/certifications. Launch the beta version of village configurator and market
network.

Automated Manufacturing Start (2024/2025)
Build out the first automated manufacturing plant.

The Team

Officers and Directors

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

e Position: Co-Founder, Director, CEO
Dates of Service: January 24, 2014 - Present
Responsibilities: Mr. Bierschenk is the Company's Chief Executive Officer,
Founder and a Director, and has served in these capacities since the Company's
inception in 2014. He is an industrial engineer, programmer, sailor, and
entrepreneur. Mr. Bierschenk began his career at Intel Corporation, where he
was employed for over 5 years as a database programmer, business analyst,
project manager, and industrial engineer. He then left his corporate career and
embarked upon a decade long journey, sailing and traveling around the world.
During this time he was focused on self education, meditation, volunteering,
living simply, and doing no harm, while he investigated how to fully devote his
time and attention to his highest path of service. Mr. Bierschenk holds dual
Bachelors of Science degrees in Industrial Engineering and Computer
Information Systems from Washington State University. Mr. Bierschenk’s
current primary role is with Geoship. As CEO, he is generally responsible for the
overall success of the Company and for making top-level managerial decisions.
His primary duties include communicating, on behalf of the Company, with
shareholders, government entities, and the public; leading the strategic
execution of Geoship's short-tem and long-term objectives; creating and
implementing the Company's vision and mission; evaluating the work of other
executive leaders and personnel within the Company; maintaining awareness of
the regenerative architecture landscape, expansion opportunities, and industry
developments; ensuring that the Company serves it's shareholders with high
levels of social and ecological responsibility wherever it does business; assessing



risks to the Company and ensuring they are monitored and minimized; setting
strategic goals and making sure they are measured and met with skillful means.
Mr. Bierschenk is paid an annual salary of $90,000 with no bonuses. He holds
7,000,000 shares of common stock.

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

¢ Position: Co-Founder, Secretary, Director, Design and Creative Team
Dates of Service: December 12, 2016 - Present
Responsibilities: Mr Kools current primary role is with Geoship. As the Creative
Director, he is generally responsible for customer experience and product
interaction design and has served in this capacity since joining the company. Bas
is a product and experience designer with a Masters degree from the Royal
College of Art. For the last one and a half decade he worked internationally as an
independent designer and consultant for the public and private sector in the
realms of design for public space, education, and products. He likes to say that
"Design is about redefining the ways we relate to each other, our objects and the
world around us". Mr Kools current primary role in the company is to design the
experience of future customers and stakeholders, both in the digital realm and
the physical product realm. Through close collaboration, the Geoship founding
partners, the team and additional external experts, design the optimal product
experience through all stages of growth. Mr. Kools is paid a salary of $90,000/yr
with no bonuses. He holds 3,500,000 common stock options.

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

¢ Position: Co-Founder, Director, Engineering and Manufacturing Team
Dates of Service: January 24, 2014 - Present
Responsibilities: Mr. Bierschenk currently serves as the company's Engineering
Director, as founder he has played roles centered around manufacturing and
design of Geoship since the company’s inception. Adam’s career has been
shaped through hands-on experience in various fields and diverse teams. He is a
Machinist, Shipwright, Builder and Product Designer. He has recently served as
Quality Control Manager for 3DX Industries (a metal 3d printing job shop in
Ferndale, Wa) and Lead Designer for Swell Watercraft (a kavak manufacturer in
Bellingham, Wa) Mr. Bierschenk's current primary roles with Geoship are
ensuring the product’'s design for manufacturing, creating CAD models, CNC
machining, injection molding/casting process creation to execution, quality



control, and installations. He engages in and oversees all aspects of Geoship's
manufacturing and installation operations. Mr. Bierschenk is paid a salary of
$90,000/yr with no bonuses. He holds 3,500,000 common stock options.

Other business experience in the past three years:

¢ Employer: 3DX Industries
Title: CAD Director
Dates of Service: June 06, 2018 - May 15, 2020
Responsibilities: Adherence to quality and compliance practices.

Risk Factors

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

These are the risks that relate to the Company:

Uncertain Risk

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

Our business projections are only projections

Geoship has yet to finish product development, our cost estimates and financial
projections are only estimates. In order for Geoship to meet its financial projections
the company has to produce and sell at least 4,000 dome units per year (approx. 1,000
homes). This is approximately 0.07% of the current US single family housing market.
In other words, you are betting that approximately one in one thousand home buyers
will chose to build bioceramic domes rather than conventional homes. Or that
bioceramic domes will attract new buyers who are currently renting or buying used



homes rather than new construction. There can be no assurance that the Company
will meet our projections. There can be no assurance that the Company will be able to
find sufficient demand for our product, that people think it’s a better option than a
competing product, or that we will able to provide the service at a level that allows the
Company to make a profit and still attract business.

Any valuation at this stage is difficult to assess

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

The transferability of the Securities you are buying is limited

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

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12
months following your investment there will be restrictions on how you can resell the
securities you receive. More importantly, there is no established market for these
securities and there may never be one. As a result, if you decide to sell these securities
in the future, you may not be able to find a buyer. The company is owned by founders
who are on a mission to build a geodesic world that reconnects human communities
with the natural world. The founders are stewards and plan to establish a perpetual
purpose driven trust that governs Geoship. This means it's extremely unlikely or
impossible that Geoship will ever be acquired by an existing corporation. Geoship
does plan to establish a market for it's securities to provide an exit for investors.
However this market does not currently exist and there may never be one.

If the Company cannot raise sufficient funds it will not succeed

The Company, is offering common stock in the amount of up to $5,000,000 in this
offering, and may close on any investments that are made. Even if the maximum
amount is raised, the Company is likely to need additional funds in the future in order
to scale, and if it cannot raise those funds for whatever reason, including reasons
relating to the Company itself or the broader economy, it may not survive. If the
Company manages to raise only the minimum amount of funds, sought, it will have to
find other sources of funding for some of the plans outlined in “Use of Proceeds.”

We may not have enough capital as needed and may be reguired to raise more capital.
We anticipate needing access to credit in order to support our working capital
requirements as we grow. Although interest rates are low, it is still a difficult
environment for obtaining credit on favorable terms. If we cannot obtain credit when



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

Terms of subsequent financings may adversely impact your investment

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

Management Discretion as to Use of Proceeds

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

Projections: Forward Looking Information

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

We may never have an operational product or service

It is possible that there may never be an operational bioceramic dome or that the
product may never be used by customers. It is possible that the failure to release the
product is the result of a change in business model upon Company’s making a



determination that the business model, or some other factor, will not be in the best
interest of Company and its stockholders/members/creditors.

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

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

Developing new products and technologies entails significant risks and uncertainties
We are currently in the manufacturing development stage and have only
manufactured prototypes for our bioceramic dome. Delays or cost overruns in the
development of bioceramic domes and failure of the product to meet our performance
estimates may be caused by, among other things, unanticipated technological hurdles,
difficulties in manufacturing, changes to design and regulatory hurdles. Any of these
events could materially and adversely affect our operating performance and results of
operations.

Minority Holder; Securities with Voting Rights

The Common Stock that an investor is buying has voting rights attached to them.
However, you will be part of the minority shareholders of the Company and have
agreed to appoint the Chief Executive Officer of the Company (the “CEO™), or his or
her successor, as your voting proxy. You are trusting in management discretion in
making good business decisions that will grow your investments. Furthermore, in the
event of a liquidation of our company, you will only be paid out if there is any cash
remaining after all of the creditors of our company have been paid out.

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

Insufficient Funds

The company might not sell enough securities in this offering to meet its operating
needs and fulfill its plans, in which case it will cease operating and you will get
nothing. Even if we sell all the common stock we are offering now, the Company will
(possibly) need to raise more funds in the future, and if it can’t get them, we might
fail. Even if we do make a successful offering in the future, the terms of that offering
might result in your investment in the company being worth less, because later
investors might get better terms.

This offering involves “rolling closings,” which may mean that earlier investors may
not have the benefit of information that later investors have.

Once we meet our target amount for this offering, we may request that StartEngine
instruct the escrow agent to disburse offering funds to us. At that point, investors
whose subscription agreements have been accepted will become our investors. All



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

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

Our growth projections are based on an assumption that by building a brand and
continuing to earn more media, bioceramic domes will be able to gain traction in the
marketplace. It is possible that our new products will fail to gain market acceptance
for any number of reasons. If the new products fail to achieve significant sales and
acceptance in the marketplace, this could materially and adversely impact the value of
your investment.

We face significant market competition

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

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

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

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

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

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



ineffective

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

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

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

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

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

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

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



affected.

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

Multi-Stakeholder Cooperative, New Share Classes

Traditional corporations are owned and controlled by investors and/or founders. We
believe that other stakeholders, including customers and nature stewards, should also
receive ownership benefits and participate in corporate governance. This is already
happening with companies like Airbnb setting aside 1% or more of their capital stock
to benefit their customers. Many other companies, such as Rivian, have created
similar models to benefit nature and environmental concerns. Subject to any
applicable approvals by our board of directors and shareholders, Geoship eventually
intends to issue 30% to 50% of our capital stock to customer and nature stakeholders.
This allocation will occur slowly over time, beginning when Geoship reaches a
valuation of $1B. We contemplate that the capital stock issuable to customer and
nature stakeholders will go into endowment funds, and be invested into projects that
support customer and nature communities. Examples of potential programs that could
be funded by the Geoship Customer and Nature endowments include: « Village
housing for low-income families and individuals.B « Grant programs to ecosystem
restoration projects in and around Geoship villages. B « Maintenance and dome
upgrades for Geoship customers.B « Grants and loans for community building
projects. B+« Annual awards to members who most advance the Geoship mission.E&
We plan to establish a perpetual purpose-driven trust, to ensure that Geoship serves
its co-operative mission now and for generations to come. Strategic Advantages of the
Geoship Cooperative model: 1) Addresses the externalities of resource extraction. 2)
Serves as a strategic advantage in sales. 3) Creates a barrier to entry for competitors.
4) Is a fundamental way we operate integrally with our purpose.

The Company has signed a Signed-to-Trade agreement with StartEngine’s Secondary
platform however there are restrictions related to the future sale of the company's
securities.

A REGULATION CROWDFUNDING ("REG. CF”) OFFERING SUCH AS THIS ONE
CANNOT BE RESOLD FOR ONE YEAR. THIS MEANS THAT EVEN IF THE COMPANY
SUCCESSFULLY LISTS ON STARTENGINE SECONDARY, YOU WILL NOT BE ABLE TO
QUOTE YOUR SECURITIES PURCHASED IN THIS OFFERING FOR SALE UNTIL AT
LEAST ONE YEAR AFTER THE PURCHASE HAS OCCURRED. ADDITIONALLY, WHILE
THE COMPANY HAS SIGNED A QUOTATION AGREEMENT TO TRADE THE



SECURITIES OFFERED ON STARTENGINE SECONDARY’S NEW ALTERNATIVE
TRADING SYSTEM (THE “ATS”), A COMPANY THAT INTENDS TO BE QUOTED ON
THE MARKETPLACE WILL BE SUBJECT TO CERTAIN REQUIREMENTS WHICH THE
COMPANY MAY OR MAY NOT BE ABLE TO SATISFY IN A TIMELY MANNER. EVEN IF
A COMPANY IS QUALIFIED TO QUOTE ITS SECURITIES ON THE MARKET, THERE IS
NO GUARANTEE AN ACTIVE TRADING MARKET FOR THE SECURITIES WILL EVER
DEVELOP, OR IF DEVELOPED, BE MAINTAINED. YOU SHOULD ASSUME THAT YOU
MAY NOT BE ABLE TO LIQUIDATE YOUR INVESTMENT FOR SOME TIME OR BE
ABLE TO PLEDGE THESE SHARES AS COLLATERAL.



Ownership and Capital Structure; Rights of the Securities

Ownership

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

Stockholder Name [Number of Securities Owned |[Type of Security Owned|Percentage
Morgan Bierschenk|7,000,000 |Common Stock 5335.0%

The Company's Securities

The Company has authorized Common Stock, and Preferred Stock. As part of the
Regulation Crowdfunding raise, the Company will be offering up to 1,968,503 of
Common Stock.

Common Stock

The amount of security authorized is 25,000,000 with a total of 21,381,572
outstanding.

Voting Rights

One Vote per Share. Please see voting rights of securities sold in this offering.
Material Rights

Stock Options

The total amount of common stock outstanding of 21,381,572 shares includes
9,809,860 in granted, but unvested or unexercised stock options, and 710,000 of
unallocated stock options.

The rights, preferences and privileges of the holders of the company’s common stock
are subject to and may be affected by, the rights of the holders of shares of any series
of preferred stock that we may designate in the future.

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the “CEQ”), or his or her successor, as the Subscriber’s true and lawful
proxy and attorney, with the power to act alone and with full power of substitution, to,
consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities,
(ii) give and receive notices and communications, (iii) execute any instrument or
document that the CEO determines is necessary or appropriate in the exercise of its
authority under this instrument, and (iv) take all actions necessary or appropriate in
the judgment of the CEO for the accomplishment of the foregoing. The proxy and
power granted by the Subscriber pursuant to this Section are coupled with an interest.
Such proxy and power will be irrevocable. The proxy and power, so long as the



Subscriber is an individual, will survive the death, incompetency and disability of the
Subscriber and, so long as the Subscriber is an entity, will survive the merger or
reorganization of the Subscriber or any other entity holding the Securities. However,
the Proxy will terminate upon the closing of a firm-commitment underwritten public
offering pursuant to an effective registration statement under the Securities Act of
1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Common Stock.

Preferred Stock
The amount of security authorized is 5,000,000 with a total of 0 outstanding.
Voting Rights

The voting rights of any future class of preferred stock designated by the board of
directors may be designated at a future time.

Material Rights

The shares of said preferred class may be divided into and issued in series. Authority is
vested in the Board of Directors, subject to the limitations and procedures prescribed
by law, to divide any part or all of such preferred class into any number of series, to fix
and determine relative rights and preferences of the shares of any series to be
established, and to amend the rights and preferences of the shares of any series that
has been established but is wholly unissued.

Within any limits stated in these Articles or in the resolution of the Board of Directors
establishing a series, the Board of Directors, after the issuance of shares of a series,
may amend the resolution establishing the series to decrease (but not below the
number of shares of such series then outstanding) the number of shares of that series,
and the number of shares constituting the decrease shall thereafter constitute
authorized but undesignated shares.

The authority herein granted to the Board of Directors to determine the relative rights
and preferences of the preferred stock shall be limited to unissued shares, and no
power shall exist to alter or change the rights and preferences of any shares that have
been issued.

Unless otherwise expressly provided in the designation of the rights and preferences
of a series of preferred stock, a distribution in redemption or cancellation of shares of
common stock or rights to acquire common stock held by a former employee or
consultant of the corporation or any of its affiliates may, notwithstanding RCW
23B.06.400(2)(b), be made without regard to the preferential rights of holders of
shares of that series of preferred stock.

What it means to be a minority holder

As a minority holder of Common Stock of this offering, you have granted your votes



by proxy to the CEO of the Company. Even if you were to receive control of your
voting rights, as a minority holder, you will have limited rights in regards to the
corporate actions of the company, including additional issuances of securities,
company repurchases of securities, a sale of the company or its significant assets, or
company transactions with related parties. Further, investors in this offering may
have rights less than those of other investors, and will have limited influence on the
corporate actions of the company.

Dilution

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

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

Please refer to our Risk Factor regarding our future plan of transitioning into a multi-
stakeholder cooperative.

Transferability of securities

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

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

Recent Offerings of Securities

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



Type of security sold: SAFE

Final amount sold: $45,400.00

Use of proceeds: Product Development and Market Validation
Date: September 10, 2018

Offering exemption relied upon: 506(b)

Type of security sold: SAFE

Final amount sold: $68,100.00

Use of proceeds: Material and equipment purchases, product development, and
market validation.

Date: November 22, 2017

Offering exemption relied upon: 506(b)

Name: Common Stock

Type of security sold: Equity

Final amount sold: $200.00

Number of Securities Sold: 2,000,000

Use of proceeds: Administrative

Date: July 26, 2017

Offering exemption relied upon: Section 4(a)(2)

Name: Common Stock

Type of security sold: Equity

Final amount sold: $67,072.00

Number of Securities Sold: 132,000

Use of proceeds: In-kind rent

Date: December 31, 2018

Offering exemption relied upon: 506(b)

Type of security sold: SAFE

Final amount sold: $30,000.00

Use of proceeds: Administrative, legal, and market development.
Date: September 11, 2019

Offering exemption relied upon: 506(b)

Type of security sold: SAFE

Final amount sold: $10,000.00
Use of proceeds: Product development and administrative.

Date: January 02, 2019
Offering exemption relied upon: 506(b)

Name: Common Stock

Type of security sold: Equity

Final amount sold: $300,000.00
Number of Securities Sold: 521,739

Use of proceeds: Bridge investment to reach a major milestone before launching



2021 RegCF.
Date: July 20, 2021
Offering exemption relied upon: 506(b)

¢ Name: Common Stock
Type of security sold: Equity
Final amount sold: $63,111.57
Number of Securities Sold: 197,327
Use of proceeds: Product Development
Date: April 25, 2020
Offering exemption relied upon: 506(b)

e Name: Common Stock
Type of security sold: Equity
Final amount sold: $1,069,894.44
Number of Securities Sold: 2,193,046
Use of proceeds: Working Capital.
Date: July 01, 2020
Offering exemption relied upon: Regulation CF

Financial Condition and Results of Operations

Financial Condition

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

Results of Operations

Circumstances which led to the performance of financial statements:

Revenue

The company is pre-revenue ($0 in 2020) and has been incurring expenses to support
the design and manufacturing of affordable regenerative ceramic homes. The company
sold one ton of bioceramic ($2,384 in 2021) to a future customer, to support R&D.

Cost of sales

The total cost of goods sold was $0 in 2020 and 2021.



Gross margins

Gross profit margins are expected to remain unknown until the company begins
manufacturing,.

Expenses

Net cash used in operating activities decreased slightly from $881,801 in 2020 to
$784,938 in 2021. This is expected to increase substantially in 2022 or early 2023 as
the company hires more people and moves into a larger facility to accelerate our
manufacturing timeline. Expenses associated with research and development went
from $518,289 in 2020 to $504,510 in 2021.

Historical results and cash flows:

As discussed above, the company is pre-revenue. The net cash used in operating
activities was $881,801 in 2020 and $784,938 in 2021. The company anticipates
increased operating expenses in 2022/2023. The company has been using the money
from crowdfunding raises and a loan from a future customer. The company opened
pre-orders in 2021, the deposits from which go into a savings account which is
managed by the company. The company previously planned to bring in revenue
through pilot production but determined that pilot production requires too much
manual labor and costly workarounds, which distract from its mission to mass
manufacture homes. The company plans to install several domes during the pre-
production phase, for testing and to validate the customer experience, but not to fund
operations. The company plans to increase its crowdfunding efforts, and similarly
increase its operating expenses, to accelerate its manufacturing timeline.

Liquidity and Capital Resources

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

As of November 2021, the Company has capital resources available in the form of
$150,000 in cash on hand, and additional capital available through private lenders.
Cash on hand is $101,000.

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

We believe the funds of this campaign are not critical to our company operations. We
are confident in the availability of other funds and capital resources in addition to the
funds from this Regulation Crowdfunding campaign. Negative cash flows and
increasing operational expenses should be expected, as the company continues to
drive toward manufacturing.



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

We believe the funds from this campaign are not necessary to the viability of the
Company. We are confident in the availability of funds through other forms of private
investment or non-dilutive state and local financial incentives. However,
crowdfunding aligns with the company’s social purpose and is the preferred form of
capitalization. Of the total funds that our Company plans to raise, 95% will be made
up of funds raised from the crowdfunding campaign, if it raises its maximum funding
goal.

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

If the Company raises the minimum offering amount, we anticipate the Company will
be able to operate for 3-6 months while it secures other sources of capital. This is
based on a current monthly burn rate of $45,000 for expenses related to salaries and
rent.

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

If the Company raises the maximum offering amount, we anticipate the Company will
be able to operate for two years. This is based on an average monthly burn rate of
$200,000 for expenses related to salaries, rent, R&D, and capital expenditures.

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

Currently, the Company has contemplated additional future sources of capital
including a concurrent offering for accredited investors, with the same terms as the
RegCF offering. The company is also contemplating taking on additional debt and
non-dilutive capital from mission-aligned partners and/or state and local financial
incentives.

Indebtedness

e Creditor: MTVO
Amount Owed: $1,000,000.00
Interest Rate: 1.5%
Maturity Date: October 01, 2030



In July 2020, the Company entered into a promissory note with a third-party
lender for the principal amount and proceeds of $1,000,000. The note requires
quarterly payments of interest-only commencing October 1, 2020. The loan
bears interest at 1.5% per annum from the issuance date through October 1,
2023, when the interest rate increases to 7.2% per annum. The note matures on
October 1, 2030, when all principal and any accrued interest becomes due. The
note is secured by a first priority lien on certain real estate and improvements of
the Company. Repayment may be made with the Company’s products at a 18-
23% discount, with the lenders approval. The lender is entitled to an 11%
discount on the Company’s products for 21 years. In connection with the note,
the Company issued 499,800 shares of common stock to the lender. The fair
value of $243,831 is included as a debt discount and will be amortized over the
life of the loan. During the year ended December 31, 2020, the Company
amortized $11,918 of the debt discount, which is included in interest expense in
the statements of operations. As of December 31, 2020, the balance of the note
payable, net of the unamortized discount, was $768,087. The outstanding
principal balance was $1,000,000 as of December 31, 2020. Interest expense
pertaining to the note was $7,500 during the year ended December 31, 2020, all
of which was unpaid as of December 31, 2020.

¢ Creditor: Shareholder
Amount Owed: $75,000.00
Interest Rate: 8.0%
Maturity Date: March 31, 2022

Related Party Transactions

* Name of Entity: Morgan Bierschenk
Relationship to Company: Director
Nature / amount of interest in the transaction: Zero interest loan from founder.
Material Terms: In July 2017, the Company entered into a loan agreement with
the founder for a principal amount of $18,691. The loan is non-interest bearing
and matured 72 months after the agreement. During the year ended December
31, 2020, the entire unpaid balance of $18,691 was repaid to the founder.

e Name of Entity: Morgan Bierschenk
Relationship to Company: Director
Nature / amount of interest in the transaction: Zero interest loan to founder
Material Terms: During the year ended December 31, 2020, the founder borrowed
$10,620 from the Company and made repayvments of $1,100. The balance of this
note is $9,520 as of December 31, 2020. The advance is non-interest bearing,
unsecured and is due after a 24-month term in June 2022.

o Name of Entity: Reggie Luedtke
Relationship to Company: Advisor



Nature / amount of interest in the transaction: Rent contribution of $7,800.
Material Terms: Advisor loaned the company $7,800 to support rent expenses.
The interest rate was 0%.

Valuation

Pre-Money Valuation: $54,309,192.88
Valuation Details:

The Company determined its valuation based on an analysis of multiple factors,
including its prior valuation; customer expressions of interest, paid deposits,
projected sales, and a DCF analysis. The market size and disruptive/transformational
potential of the Geoship product are also factored in.

Geoship had an implied valuation of $9M in its prior Reg CF and Reg D offerings. Our
prior Reg CF raise was before we completed a working prototype. Since then, we have
gained a lot of traction, including potential revenue from customer expressions of
interest, hundreds of paid deposits, and the validation/learning experience of our first
full-dome prototype. As a result, we are planning to start a new lease on 35,000 SF of
factory space, with an estimated capacity of 1,440 dome units per vear.

QOur goal is to begin production and deliver units in 2024. Please note, at this stage of
developing a novel product and manufacturing technology, it is difficult to accurately
predict production capacity and timelines. The capacity of our first plant maybe half of
what we're forecasting here. Or it may be double.

Another important factor that we considered was the total size of the global
residential construction market, which is projected to exceed $7.5 trillion in 2024, We
believe Geoship has the potential to be a solution for almost any home buyer. We also
believe that our technology can disrupt not only building construction but also
building maintenance and repair on a massive scale. We are moving one of the last big
pre-factory industries into the factory while introducing a new material science and
geometry that redefines success in architecture.

We looked at other public companies when considering the valuation. We also took
other disruptive hardware startups, and factory-built housing companies averaged
their PE ratios and applied a huge discount. We also performed a discounted cash flow
analysis. We weighed all these considerations carefully when choosing our $54M
valuation. We also took demand into account, since we had a prior successful Reg CF
raise.

The pre-money valuation also takes into account Geoship’s plan to transition into a
multi-stakeholder cooperative. Please refer to the Dilution and Risk Factors section of
the Offering Memorandum for further details regarding our plan to operate as a multi-
stakeholder cooperative, which will affect yvour ownership in the future.



The Company set its valuation internally, without a formal-third party independent
evaluation. The pre-money valuation has been calculated on a fully diluted basis. In
making this calculation, we have assumed all reserved options are converted to
common stock. The company has no convertible securities or preferred stock currently
issued.

Use of Proceeds

If we raise the Target Offering Amount of $9,999.98 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.5%

e StartEngine Premium Deferred Fee
96.5%
StartEngine Premium Deferred Fee

If we raise the over allotment amount of $4,999,997.62, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
3.5%

® Operational Expense - Manufacturing
55.5%
Design and engineering salaries, facility rental, and non-capital tooling for
manufacturing.

® Operational Expense - Sales and Marketing
15.0%
Marketing specialists and software engineers to build a sales and marketing
platform. We are not planning to pay for advertising.

e Capital Expenses
26.0%
Capital Expenses for machinery to support pilot manufacturing.

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

Regulatory Information

Disqualification

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



Compliance Failure

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

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the
report on its website no later than April 30 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at
https://geoship.is/ (geoship.us/annual-report).

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

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

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

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

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

(5) it liquidates or dissolves its business in accordance with state law.
Updates
Updates on the status of this Offering may be found at: www.startengine.com/geoship

Investing Process

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



EXHIBIT B TO FORM C
FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR Geoship S.P.C.

[See attached]



GEOSHIP S.P.C.
FINANCIAL STATEMENTS AND INDEPENDENT AUDITOR’S REPORT
DECEMBER 31, 2021 and 2020



artesian
CPA, LLC

To the Board of Directors of
Geoship 5.P.C,
Nevada City, CA
INDEPENDENT AUDITOR’S REPORT

Opinion

We have audited the accompanying financial statements of Geoship §.P.C. (the “Company”) which comprise
the balance sheets as of December 31, 2021 and 2020, and the related statements of operations, changes in

stockholder’s equity/(deficit), and cash flows for the years then ended, and the related notes to the financial
statements,

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial
position of the Company as of December 31, 2021 and 2020, and the results of its operations and its cash
flows for the years then ended in accordance with accounting principles generally accepted in the United States
of America.

Basis for Opinion

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

Substantial Doubt About the Company’s Ability to Continue as a Going Concern

The accompanying financial statements have been prepared assuming that the Company will continue as a
going concern. As described in Note 2 to the financial statements, the Company has not generated significant
revenues profits since inception, has sustained net losses of $1,064,552 and 82,822 398 for the years ended
December 31, 2021 and 2020 respectively, and has incurred neganve cash flows from operations for the years
ended December 31, 2021 and 2020, As of December 31, 2021, the Company had an accumulated deficit of
54,808,910, These factors, among others, raise substantial doubt about the Company’s ability to continue as a
going concern. Management’s plans in regard to these matters are also described in Note 2. The financial
statements do not include any adjustments that might result from the outcome of this uncertainty, Our opinion
is not modified with respect to this matter.

Reapunsibilities of Manﬂgeme nt for the Financial Statements

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

Artesian CPA, LLC
| 624 Market Street, Suite 202 | Denver, CO 802002
P B77.968.3330 f: T20.634.0905
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In preparing the financial statements, management is required to evaluate whether there are conditions or
events, considered in the aggregate, that raise substantial doubt about the Company’s ability to continue as a
going concern within one vear after the date that the financial statements are available to be issued.

Auditor’s Responsibilities for the Audit of the Financial Statements

(Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free
from material missratement, whether due to fraud or error, and to issue an auditor’s repore thar includes our
opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and therefore is not
a guarantee that an audit conducted in accordance with generally accepted auditing standards will always detect
a material misstatement when it exists. The risk of not detecting a material misstatement resulting from fraud
15 higher than for one resulung from error, as fraud may involve collusion, forgery, intentional omissions,
misrcpresentanons, or the override of internal control. Misstatements, including omissions, are considered
marterial if there is a substantial likelihood that, individually or in the ageregate, they would influence the
judgment made by a reasonable user based on the financial statements.

In performing an audit in accordance with generally accepted auditing standards, we:
e  Exercise professional judgment and maintain professional skepticism throughourt the audit.

® [dentity and assess the risks of material misstatement of the financial statements, whether due to
traud or error, and design and pertorm audit procedures responsive to those nsks. Such procedures
include examining, on a test basis, evidence regarding the amounts and disclosures in the financial
statemenis.,

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

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

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

We are required to communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit, significant audit findings, and certain internal control related matters
that we identified during the audit.

ﬁﬁtéémmn_%u-ui

Denver, Colorado

April 28, 2022

Artesian CPA, LL.C

1624 Market Street, Suite 202 | Denver, €O B0202
p: 877.968.3330 f: 720.634.0905
infof@ ArtesianCPA.com | www. ArtesianCPA.com



GEOSHIP 5.P.C.

BALANCE SHEETS
December 31,
2021 2020
ASSETS
Current assets:
Cash and cash equivalents b 40,707 % SN,565
Accounts receivable 4,768 -
Subscription receivable 163,831 29079
Inventory 14,176 14,176
Funds held i escrow 803 22,946
Total current assets 224 285 566,766
Due from shareholder - 9,520
Land 504,000 504,000
Property, plant, and equipment, net 43,339 55,854
Deposits 26,235 26,235
Total assets 5 797859 5 1,162,375
LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT)
Current liabilities:
Accounts payable s 5229 % 32,952
Accrued expenses 37,302 32,409
Deferred revenue 215,117 22,560
Mote payable 75,000 -
Total current hiabilities 332,648 87,921
Mote payable, net of imamortized discount 792,470 T6R,087
Future equity obligations - 75,000
Total liabilities 1,125,118 931,008
Commatments and contingencies (Note 10)
Stockholders’ equity (deficit):
Preferred stock, $0.0001 par value, 5,000,000 shares authorized, no shares 1ssued or outstanding - -
Common stock, 30,0001 par value, 25,000,000 shares authonized, 14,687 368 and 14,049,973 shares
issued and ouwtstanding as of December 31, 2021 and 2020, respectively 1,469 1,405
Additional paid-in capital 4,480,182 3,374,320
Accumulated deficit (4.808.910) (3.144.358)
Total stockholders' equity (deficit) (327,259 231,367
Total labihites and stockholders' equity (defict) b T9T.R59 % 1,162,375

See Independent Auditor’s Report and accompanying notes, which are an integral part of these financial statements.



GEOSHIP 5.P.C.
STATEMENTS OF OPERATIONS

Year Ended
December 31,
2021 2020
Revenues 5 2,384 5 -
Operating expenses:
General and admimistrative | 089,313 2,244 448
Sales and marketing 9,730 40,443
Research and development 504,510 J18,289
Total operating expenses 1,603,553 2,803,180
Loss from operations (1,601,169) (2,803, 180)
Crher income (expense):
Interest expense (63,383) (19.418)
Total other income (expense), net (63,383) (19.418)
Provision for income taxes - -
MNet loss 5 il.664,552) 8§ (2,822,598)
Weighted average common shares outstanding -
basic and diluted 14,285,339 12,719,256
Met loss per common share - basic and diluted b (0.12y S (0.22)

See Independent Auditor’s Report and accompanying notes, which are an integral part of these financial statements.



Balances at December 31, 2019
Issuance of common stock

Offering costs

Conversions of SAFEs into common stock
Common shares 1ssued in connection with note pavable
Stock-based compensation expense

Net loss

Balances at December 31, 2020
Issuance of common stock

Offering costs

Stock-based compensation expense

Net loss

Balances at December 31, 2021

GEOSHIP 5.P.C.
STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY (DEFICIT)

Additional Total

Preferred Stock Common Stock Paid-in Accumulated Stockholders'
Shares Amount Shares Amount Capital D ficit Equity {Deficit)
b - 10, 60, 000 5 |,066 5 125,934 5 (321,760) (194,760)

2,390,373 239 1,132,755 1,132,994
- - (116,283) - (116,283)

499 800 50 79.950 50,000

44949 800 50 243,781 243,831

- - 1,905,183 - 1908, 183
- - - (2,822.59%) (2.822.598)

14,049,973 1.405 3374320 (3,144,35%8) 231,367

637,395 4 491,863 - 491,927
- - (63.076) (63.076)

- - 677,075 - 677,075
- - - (1,664 552) (1.664552)
b - 14,687 368 b 1.469 5 4,480,182 S (4.808.910) (327.259)

See Independent Auditor’s Report and accompanying notes, which are an integral part of these financial statements.



Cash Mows from operating activities:
Met loss

GEOSHIP 5.P.C.
STATEMENTS OF CASH FLOWS

Adjustments to reconcile net loss to net cash used in operating activities:

Stock-based compensation expense
Amortization of loan discount
Depreciation

Due from shareholder charged 1o compensation
Changes in operating assets and liabilities:

Inventory

Accounts receivable

Funds held in escrow

Accounts payable

Accrued expenses

Deterred revenus

Met cash used in operating activities
Cash flows from investing activities:
Land acquisition
Purchase of property, plant and equipment
Advances to related parties, net
Deposits
Met cash used in investing activities

Cash flows from financing activities:
Proceeds from note payables
Repayment of related party loan payable
Repayment of loan payable
Issuance of common stock
Subscription receivable
Offering costs

MNet cash provided by financing activities

MNet change in cash and cash equivalents

Cash and cash equivalents at beginming of vear

Cash and cash equivalents at end of year

Supple me ntal disclosure of cash MMow information:

Cash paid for income taxes
Cash paid for interest

Supplemental disclosure of non-cash investing and financing activities:

Conversions of SAFEs into common stock
Conversion of SAFE into note payable

Common shares issued in connection with note payable

Deferred revenue in connection with 1ssuance of common stock

Year Ended
December 31,
2021 2020
b (1.664,552) § (2,822,598)
677,075 1,908,183
24 353 11,918
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9,520 -
- (14,176)
{4,768) .
22,143 (22.946)
(27,723) 24,688
4,893 32,409
161,576 -
(784, 938) (B81,801)
- { 504,000
- (54,365)
- (9,520)
- (26,235)
- (5941200
- 1,000, (00
- (18,691)
- (14,7200
491,927 1,132,994
(134,752) (29.079)
(32,095) (101,283)
325,080 1,969,221
{459,858) 493,300
500,565 7,265
% 40707 % 500,565
b - % -
b 15,000 % -
b - % R0, 000
b 75,000 % -
5 - % 243,831
5 3nGgsl % 15,000

See Independent Auditor’s Report and accompanying notes, which are an integral part of these financial statements,



GEOSHIP S.P.C.
NOTES TO FINANCIAL STATEMENTS
AS OF DECEMBER 31, 2021 AND 2020 AND FOR THE YEARS THEN ENDED
NATURE OF OPERATIONS

Geoship S.P.C. (the “Company™) was formed on January 24, 2014 as a Washington social purpose corporation. The Company
designs and produces affordable, regenerative, resilient, and healthy homes. The Company’s vision 1s a revolution in homebuilding,
aiming to reconnect human communities and the natural world. Our social purpose 15 1o create tools for healthy living in community
in harmony with nature. The Company 1s headquartered in Nevada City, California.

GOING CONCERN

The Company has evaluated whether there are certain conditions and events, considered in the aggregate, that raise substantial
doubt and the Company’s ability to continue as a going concern within one vear afier the date that the financial statements are
available to be issued.

The accompanying financial statements have been prepared on a going concern basis, which contemplates the realization of
assets and the satsfaction of liabilities in the normal course of business. The Company has not generated profits since inception,
has sustained net losses of 1,664,552 and $2,822,598 for the vears ended December 31, 2021 and 2020, respectively, and has
incurred negative cash flows from operations for the years ended December 31, 2021 and 2020. As of December 31, 2021, the
Company had an accumulated deficit of $4,B08,910, limited liquid assets with 540,707 of cash and a working capital deficit of
$108.363. These factors raise substantial doubt about the Company s ability to continue as a going concern. The Company’s ability
to continue as a going concern for the next twelve months 1s dependent upon its ability to generate sufficient cash flows from
aperations to meet its obligations, which it has not been able to accomplish to date, and/or to obtain additional financing. Through
the date the financial statements were available to be issued, the Company has been financed by the issuance of common stock,
note payables and Simple Agreement for Future Equity (“SAFE"™) amounts. No assurances can be given that the Company will be
successful in these efforts. The financial statements do not include any adjustments relating to the recoverability and classification
of recorded asset amounts or the amounts and classification of liabilities as a result of this uncertainty.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accounting and reporting policies of the Company conform to accounting principles generally accepted in the United States
of America ("GAAP"). The Company has adopted the calendar year as its basis of reporting. .

Use of Estimates

The preparation of the Company’s financial statements in conformity with GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities, the 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. Significant estimates and
assumptions reflected in these financial statements include, but are not himited to, inventory, revenue recognition and the valuations
of common stock, The Company bases i1ts estimates on historical experience, known trends and other market-specific or other
relevant tactors that 1t believes to be reasonable under the circumstances, On an ongoing basis, management evaluates 1ts eshimates
when there are changes in circumstances, facts and experience. Changes in estimates are recorded m the period mm which they
become known. Actual results could differ from those estimates.

Concentrations of Credit Risk

Financial instruments that potentially subject the Company to concentrations of credit risk consist principally of cash and cash
equivalents. The Company generally maintains balances in various operating accounts at {inancial institutions that management
believes to be of high credit quality, in amounts that may exceed federally msured limits. The Company has not experienced any
losses related to its cash and cash equivalents and does not believe that it 15 subject to unusual credit risk beyond the normal credit
risk associated with commercial banking relationships. At December 31, 2021 and 2020, all of the Company's cash and cash
equivalents were held at accredited financial institutions. As of December 31, 2020, the Company had 352,015 in excess of insured
aAmounts.

See Independent Auditor's report.



GEOSHIP S.P.C.
NOTES TO FINANCIAL STATEMENTS
AS OF DECEMBER 31, 2021 AND 2020 AND FOR THE YEARS THEN ENDED

Risks and Uncertainties

The Company is dependent upon additional capital resources for its planned full-scale operations and is subject to significant
risks and uncertainties; including failing to secure funding to continue to operationalize the Company's plans or failing to profitably
operate the business.

Cash and Cash Egquivalenits

The Company considers all highly liquid investments with maturities of three months or less at the date of purchase to be cash
equivalents.

Fair Value Measurements

Certain assets and liabilities of the Company are carried at fair value under GAAP, 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 hability mn an orderly transaction between market participants on the measurement date, Valuation techniques used to
measure tair value must maximize the use of observable inputs and mimimize the use of unobservable nputs. Financial assets and
habihities carmed at fair value are to be classitied and disclosed 1in one of the following three levels of the fair value herarchy, of
which the first two are considered observable and the last 15 considered unobservable:

e Level |—Quoted prices in active markets for identical assets or habilities,

e [Level 2—Observable inputs (other than Level | guoted prices), such as quoted prices in active markets for similar assets
or liabilities, quoted prices in markets that are not active for identical or similar assets or liabilities, or other inputs that are
observable or can be corroborated by observable market data,

o Level 3—Unobservable inputs that are supported by little or no market activity that are significant to determining the fair
vilue of the assets or habilities, including pricing models, discounted cash flow methodologies and similar techniques.

The carrying values of the Company’s assets and liabilities approximate their fair values.

Aecounts Receivable

Accounts receivable are derived from products and services delivered to customers and are stated at their net realizable value.
Each month, the Company reviews its receivables on a customer-by-customer basis and evaluates whether an allowance for doubtful
accounts is necessary based on any known or perceived collection issues. Any balances that are eventually deemed uncollectible
are written off against the allowance after all means of collection have been exhausted and the potential for recovery is considered
remote.

Subscription Receivable

The Company records stock issuances at the effective date. If the contribution is not funded upon issuance, the Company
records a subscription receivable as an asset on a balance sheet. When subscription receivables are not received prior to the issuance
of financial statements at a reporting date in satisfaction of the requirements under FASB ASC 505-10-45-2, the contributed capital
15 reclassified as a contra account to stockholders™ equity (deficit) on the balance sheet.

Inventory

Inventories consist of components from the Company’s suppliers. Costs of inventories include all costs incurred to bring
inventory to its current condition, including inbound freight and duties. Inventory is recorded at the lower of cost or net realizable
value using the specific identification method. If the Company determines that the estimated net realizable value of its inventory is
less than the carrying value of such inventory, it records a charge to cost of net revenues to reflect the lower of cost or net realizable
value. If actual market conditions are less favorable than those projected by the Company, further adjustments may be required that
would increase the cost of goods sold in the period in which such a determination was made.

As of December 31, 2021 and 2020, the Company had 514,176 in raw material components.

See Independent Auditor's report.



GEOSHIP 5.P.C.
NOTES TO FINANCIAL STATEMENTS
AS OF DECEMBER 31, 2021 AND 2020 AND FOR THE YEARS THEN ENDED
Property, Plant and Equipment, Net and Land

Property and equipment, net includes long-term fixed assets such as machinery and equipment, reported, net of depreciation.
Machinery and equipment 1s recorded at cost. The Company has a policy to capitalize expenditures with uselul lives in excess of
ong year and costs exceeding $5,000 as property and equipment. Depreciation 1s expensed using the straight-line method over the
estimated useful lives of the assets. During 2021 and 2020, all of the Company’s property and equipment were depreciated over
three to ten years. The Company’s land 1s capitalized and not depreciated. Additions and improvements are capitalized while
routing repairs and maintenance are charged to expense as incurred. Upon sale or disposition, the historically recorded asset cost
and accumulated depreciation are removed from the accounts and the net amount less proceeds from disposal is charged or credited
to other income (expense). The Company reviews the recoverability of equipment, including the useful lives, on an annual basis or
whenever events or changes in circumstances indicate that the carrying amount may not be recoverable. No impairment charge was
considered necessary at December 31, 2021 or 2020,

Impairment of Long-Lived Assets

The Company continually monitors events and changes in circumstances that could indicate carrying amounts of long-lived
assets may not be recoverable, When such events or changes in circumstances are present, the Company assesses the recoverability
ot long-hived assets by determining whether the carrying value of such assets will be recovered through undiscounted expected
tuture cash flows. It the total of the future cash flows 1s less than the carrving amount of those assets, the Company recognizes an
impaitrment loss based on the excess of the carrying amount over the fair value of the assets. Assets to be disposed of are reported
at the lower of the carrying amount or the fair value less costs to sell. The Company did not record any impairment losses on long-
lived assets during the years ended December 31, 2021 or 2020,

Offering Costs

The Company complies with the requirements of FASB ASC 340-10-899-1 with regards to offering costs. Prior to the
completion of an offering, offering costs are capitalized as deferred offering cosis on the balance sheet. The deferred offering costs
are charged 1o stockholders” equity/( deficit) upon the completion of an offering or 1o expense il the ofTering 15 not completed.

Revenue Recognifion

The Company adopted ASU 2014-089, Revenue from Contracts with Customers, and its related amendments (collectively
known as “ASC 6067), effective January 1, 2018, The Company determines revenue recognition through the following steps:

ldentification of a contract with a customer;

ldentification of the performance obligations in the contract;

Determination of the transaction price;

Allocation of the transaction price to the performance obligations in the contract; and
Recognition of revenue when or as the performance obligations are satisfied.

Revenue is recognized when performance obligations are satisfied through the transfer of control of promised goods to the
Company's customers i an amount that reflects the consideration expected to be received in exchange for transferring goods or
services o customers. Control transfers once a customer has the ability to direct the use ol and obtain substantially all of the benelits
from, the product. This includes the transfer of legal ttle, physical possession, the risks and rewards of ownership, and customer
acceptance.

In 2019, revenue primarily consisted of consulting design services to a customer and were recognized as the services were
performed. In 2021, revenue primarily consisted of sales of raw materials to a customer and were recognized when the materials
were delivered to the customer. The Company has taken pre-sale deposits on future products for several vears, which are recorded
to deferred revenues on the balance sheet and totaled to $215,117 and $22.560 as of December 31, 2021 and 2020, respectively.

Advertising Costs

Advertising costs are expended as incurred. During the vears ended December 31, 2021 and 2020, advertising costs were
$9.730 and 540,443, respectively, which are included in sales and marketing expenses in the statements of operations.

See Independent Auditor's report.



GEOSHIP 5.P.C.
NOTES TO FINANCIAL STATEMENTS
AS OF DECEMBER 31, 2021 AND 2020 AND FOR THE YEARS THEN ENDED
General and Administrative Expenses

General and administrative expenses consist primarily of payroll and payroll-related benefits and taxes, professional services,
admimistrative expenditures, and information technology.

Research and Development Expenses

Costs related to development of the Company s products are included in research and development expenses and are expensed
as incurred.

Convertible Instrumenis

GAAP requires companies to bifurcate conversion options from their host instruments and account for them as free-standing
derivative financial instruments according to certain criteria. The criteria include circumstances in which (a) the economic
charactenstics and risks of the embedded derivative instrument are not clearly and closely related to the economic characteristics
and risks of the host contract, {b) the hybrid instrument that embodies both the embedded derivative instrument and the host contract
15 not re-measured at fair value under otherwise applicable generally accepted accounting principles with changes in fair value
reported in earnings as they occur and (¢) a separate instrument with the same terms as the embedded derivative mstrument would
be considered a derivative mstrument. An exception to this rule 15 when the host instrument 15 deemed to be conventional as that
termn 18 described under applicable GAAP.

Stock-Based Compensation

The Company measures all stock-based awards granted to employees and directors based on the fair value on the date of the
grant and recognizes compensation expense for those awards, net of estimated forfertures, over the requisite service period, which
15 generally the vesting period of the respective award. The Company 1ssues stock-based awards with only service-based vesting
conditions and records the expense for these awards using the straight-line method. For awards with performance-based vesting
conditions, the Company records the expense il and when the Company concludes that it is probable that the performance condition
will be achieved.

The Company classifies stock-based compensation expense in its statement of operations in the same manner in which the
award recipient’s payroll costs are classified or in which the award recipient’s service payments are classified.

The fair value of each stock option grant is estimated on the date of grant using the Black-Scholes option-pricing model. The
Company historically has been a private company and lacks company-specific historical and implied volatility information for its
stock. Therefore, it estimates its expected stock price volatility based on the historical volatility of publicly traded peer companies
and expects to continue to do so until such time as i1t has adequaie historical data regarding the volatility of its own traded siock
price. The expected term of the Company’s stock options has been determined utilizing the “simplified” method for awards that
qualify as “plain-vanilla™ options. The risk-free interest rate is determined by reference to the U.5. Treasury vield curve in effect at
the time of grant of the award for time periods approximately equal to the expected term of the award. Expected dividend yield 1s
based on the fact that the Company has never paid cash dividends on common stock and does not expect to pay any cash dividends
in the foreseeable future. Determining the appropriate fair value of stock-based awards requires the input of subjective assumptions.
The assumptions used in calculating the fair value of stock-based awards represent management’s best estimates and involve
inherent uncertainties and the application of management’s judgment. As a result, if factors change and management uses different
assumptions, stock-based compensation expense could be materially different for future awards.

Ineome Taxes

The Company uses the hability method of accounting for income taxes as set forth in ASC 740, fncome Taves. Under the
liability method, deferred taxes are determined based on the temporary differences between the financial statement and tax basis of
assets and habilities using tax rates expected to be in effect during the years in which the basis differences reverse. A valuation
allowance 15 recorded when 1t 1s unlikely that the deferred tax assets will not be realized. The Company assesses its income tax
positions and record tax benefits for all years subject to examination based upon our evaluation of the facts, circumstances and
imformation available at the reporting date. In accordance with ASC 740-10, for those tax positions where there is a greater than
5("4 hikelihood that a tax benefit will be sustained, our policy will be to record the largest amount of tax benefit that is more likely
than not to be realized upon ultimate settlement with a taxing authority that has full knowledge of all relevant information. For those

See Independent Auditor's report.



GEOSHIP S.P.C.
NOTES TO FINANCIAL STATEMENTS
AS OF DECEMBER 31, 2021 AND 2020 AND FOR THE YEARS THEN ENDED

income tax positions where there is less than 50% likelihood that a tax benefit will be sustained, no tax benefit will be recognized
in the financial statements.

Net Loss per Share

Net earnings or loss per share is computed by dividing net income or loss by the weighted-average number of common shares
outstanding during the period, excluding shares subject to redemption or forfeiture. The Company presents basic and diluted net
earnings or loss per share. Diluted net eamings or loss per share reflect the actual weighted average of common shares issued and
outstanding during the period, adjusted for potentially dilutive securities outstanding. Potentially dilutive securities are excluded
from the computation of the diluted net loss per share if their inclusion would be anti-dilutive. As all potentially dilutive securities
are anti-dilutive as of December 31, 2021 and 2020, diluted net loss per share i1s the same as basic net loss per share for each vear.
Potentially dilutive items outstanding as of December 31, 2021 consist of outstanding options (Note 7).

Recently Adopted Accounting Pronouncements

In February 2016, the Financial Accounting Standards Board (“FASB") issued Accounting Standards Update (“ASU™) 2016-
02, Leases (Topic 842). This ASU requires a lessee to recognize a right-of-use asset and a lease hability under most operating leases
in 1ts balance sheet. The ASU s effective for annual and interim periods beginning after December 15, 2021, Early adoption 1s
permitted. The Company 15 continuing to evaluate the impact of this new standard on our financial reporting and disclosures,

In January 2017, the FASB 1ssued ASU 2017-04, Intangibles - Goodwill and Other (Topic 350), simphfying Accounting for
Goodwill Impairment (“ASU 2017-04™). ASU 2017-04 removes the requirement to perform a hypothetical purchase price allocation
to measure goodwill impairment. A goodwill impairment will now be the amount by which a reporting umt’s carrying value exceeds
its fair value, not to exceed the carrving amount of goodwill. The amendments in this update are effective for public entities for
fiscal years, and interim periods within those fiscal years, beginning after December 15, 2020, For all other entities, the amendment
15 effective for fiscal years beginning after December 15, 2022, including interim periods within those fiscal years. The Company
15 currently evaluating the impact the adoption of ASU 2017-04 will have on the Company’s financial statements.

In August 2020, FASB issued ASU 2020-06, Accounting for Convertible Instruments and Contracts in an Entity; Own Equity
(“ASU 2020-06™), as part of 1ts overall simplification imitiative to reduce costs and complexity of applying accounting standards
while maintaining or improving the usefulness of the information provided to users of financial statements. Among other changes,
the new guidance removes from GAAP separation models for convertible debt that require the convertible debt to be separated into
a debt and equity component, unless the conversion leature 1s required to be bifurcated and accounted for as a derivative or the debt
15 1ssued at a substantial premium. As a result, after adopting the guidance, entities will no longer separately present such embedded
conversion features in equity, and will instead account for the convertible debt wholly as debt. The new guidance also requires use
of the “if-converted” method when calculating the dilutive impact of convertible debt on earnings per share, which is consistent
with the Company’s current accounting treatment under the current guidance. The guidance is effective for financial statements
1ssued for fiscal yvears beginning after December 15, 2021, and interim periods within those fiscal years, with early adoption
permitted, but only at the beginning of the fiscal year. The Company is currently evaluating the impact the adoption of ASU 2020-
06 will have on the Company’s financial statements.

Management does not believe that any other recently issued accounting standards could have a material effect on the

accompanying financial statements. As new accounting pronouncements are issued, the Company will adopt those that are
applicable under the circumstances.

See Independent Auditor's report.



GEOSHIP S.P.C.
NOTES TO FINANCIAL STATEMENTS
AS OF DECEMBER 31, 2021 AND 2020 AND FOR THE YEARS THEN ENDED
PROPERTY, PLANT AND EQUIPMENT, NET AND LAND

Property, plant and equipment, net and land consists of the following:

December 31,
2021 2020
Land 5 S04,000 5 304,000
Machinery and manufacturing equipment 62,748 62,748
Property, plant and equipment, gross and land 366,748 566,748
Less: Accumulated depreciation (19.409) (6,894)
Property, plant and equipment, net and land $ 547,339 5 339,854

Depreciation expense of 312,515 and §721 for the years ended December 31, 2021 and 2020, respectively, were included in
general and administrative expenses in the statements of operations.

DEBT
Loan Payable, Related Party

In July 2017, the Company entered into a loan agreement with the founder for a principal amount of $18,491. The loan is non-
interest bearing and matured 72 months after the agreement. In 2019, an additional 3200 was advanced. During the vear ended
December 31, 2020, the entire unpaid balance of $18,691 was repaid.

2019 Note Payable

[n 2019, the Company entered into a loan agreement with a third-party lender for proceeds of $5,000. In 2020, the entire unpaid
balance was repaid.

2020 Note Payable

In July 2020, the Company entered into a promissory note with a third-party lender for principal amount and proceeds of
$1.000,000. The note requires quarterly payments of interest-only commencing October 1, 2020. The loan bears interest at 1.5%
per annum from the issuance date through October 1, 2023, when the interest rate increases to 7.2% per annum. The note matures
on October 1, 2030, when all principal and any accrued interest becomes due. The note is secured by a first priority lien on certain
real estate and improvements of the Company. Repayment may be made with the Company’s products at a 18-23% discount, with
the lenders approval. The lender is entitled to an | 1% discount on the Company’s products for 21 years.

In connection with the note, the Company 1ssued 499,800 shares of common stock to the lender. The fair value of 5243831 13
included as a debt discount and will be amortized over the life of the loan. During the vears ended December 31, 2021 and 2020,
the Company amortized 524,383 and 511,918 of the debt discount, respectively, which 15 included in interest expense in the
statements of operations. As of December 31, 2021 and 2020, the balance of the note payable, net of the unamortized discount,
was $792,470 and $768,087, respectively. The outstanding principal balance was $1,000,000 as of December 31, 2021 and 2020.

Interest expense pertaining to the note was $15,000 and $7.500 during the years ended December 31, 2021 and 2020,
respectively. As of December 31, 2021, all interest had been paid.

Future Eguity Obligations

From 2014 through 2019, the Company entered into several SAFE agreements for an aggregate purchase amount of $155,000,
including proceeds from 2019 agreements for $39,000.

During the year ended December 31, 2020, certain SAFE agreements totaling $80,000 were converted into 499 800 shares of
common stock pursuant to conversion agreements. As of December 31, 2020, there was $75,000 in outstanding SAFE obligations.

See Independent Auditor's report.



GEOSHIP S.P.C.
NOTES TO FINANCIAL STATEMENTS
AS OF DECEMBER 31, 2021 AND 2020 AND FOR THE YEARS THEN ENDED

In December 2021, the Company entered into a promissory nole agreement with a lender to replace the previously outstanding
$75.000 SAFE agreement. Under this promissory note, the Company agrees to accrue and pay interest at a rate of 8% beginning
January 1, 2018, The loan matures in July 2022, As of December 31, 2021, the outstanding principal of the note was $75,000 and
there were no outstanding SAFE obligations. As of December 31, 2021, accrued interest pertaining to this note was $24,000, which
was charged to interest expense for the year ended December 31, 2021,

STOCKHOLDERS® EQUITY (DEFICT)

As of December 31, 2021 and 2020, the Company was authorized to issue a total of 5,000,000 shares of preferred stock and
25,000,000 shares of common stock, both $0.0001 par value.

The shares of the preferred class may be divided into and issued in series. Authority is vested in the Board of Directors, subject
to the limitations and procedures prescribed by law, to divide any part or all of such preferred class into any number of series, to fix
and determine relative rights and preferences of the shares of any series to be established, and to amend the rights and preferences
of the shares of any series that has been established but is wholly unissued.

During the year ended December 31, 2020, the Company 1ssued 2,193,046 shares of common stock pursuant to a Regulation
CF offering for gross proceeds of $1,009,895. The Company incurred offering costs of $116,283 and had funds in escrow pertaining
to the offering of 522,946 and has a subscription receivable of $29.079 as of December 31, 2020. As of December 31, 2021, the
Company had funds in escrow of $503.

During the yvear ended December 31, 2020, the Company issued 197,327 shares of common stock pursuant to a Regulation
506(b) offering for gross proceeds of $63,100. As part of the equity issuance, certain investors received a discount on future product
orders totaling 515,000, which is included as deferred revenue on the balance sheets.

During the year ended December 31, 2020, certain SAFE agreements totaling 380,000 were converted into 499 800 shares of
common stock pursuant to conversion agreements.

In connection with a note 1ssued in July 2020 (see Note 3), the Company issued 499 800 shares of common stock for a fair
value of $243 831,

The CEO intends to return 3,000,000 shares of common stock back to the Company at no cost to the Company, for the purposes
of issuances under the 2017 Equity Incentive Plan (see Note 7). The return of these shares to the Company is still in process as of
December 31, 2021,

During the year ended December 31, 2021, the Company 1ssued 113,656 shares of common stock pursuant to a Regulation CF
offering for gross proceeds of $191,927. The Company incurred offering costs of $32,095 and has a subscription receivable of
$163.831 as of December 31, 2021, As part of the equity issuance, certain investors received a discount on future product orders
totaling $30.981, which is included as deferred revenue on the balance sheets.

During the year ended December 31, 2021, the Company 1ssued 521,739 shares of common stock pursuant to a Regulation
506(b) offering for gross proceeds of $300,000.

As of December 31, 2021 and 2020, the Company had 14,687 368 and 14049973 shares of common stock outstanding,
respectively.

STOCK-BASED COMPENSATION
2017 Siock Plan

The Company has adopted the 2017 Equity Incentive Plan (“2017 Plan™), which provides for the grant of shares of stock options
and restricted stock awards to employees, non-employee directors, and non-emplovee consultants. The number of shares authorized
by the 2017 Plan was 10,000,000 shares as of December 31, 2021. The options have a term of ten years. The amounts granted each
calendar year to an employee or non-employee is limited depending on the type of award. Stock options comprise all of the awards
granted since the 2017 Plan’s inception. Stock options granted under the 2017 Plan typically vest between immediate and five-year
periods. As of December 31, 2021, there were 952,540 shares available for future issuance.

See Independent Auditor's report.
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A summary of information related to stock options is as lollows:

Weighted
Average
Options Exercise Price  Intrinsic Value
Chutstanding as of December 31, 2009 - % - 5 -
Granted 9,173,660 0.10
Exercised - -
Forfeited - -
Outstanding as of December 31, 2020 9173660 5 010 5 3572904
Grranted 457,000 018
Exercised - -
Forfeited (583,200) 0.19
Outstanding as of December 31, 2021 9,047,460 b 0LI0 5 14,141,264
Exercisable as of December 31, 2021 6 289,831 5 010 5 98931 82K
December 31,
2021 2020
Weighted average grant-date fair value of options granted during year 8046 0.41
Weighted average duration (years) to expiration of owtstanding options at vear-end 9.25 988

In 2021, the Company modified a stock option granted during 2020; increasing the total amount granted to 340,000 options
from 321,000 and modifying the exercise price to $0.06 from $0.12. This modification is presented as forfeited and granted in the
table above.

The following table presents, on a weighted average basis, the assumptions used in the Black-Scholes option-pricing model to
determine the grant-date fair value of stock options granted to employees and directors:

December 31,
2021 2020
Risk-free interest rate 0905 - 1.21%  0.41% - 0.54%
Expected term (in years) 50-75 S0-63
Expected volatility 48.80%% 45 80%
Expected dividend vield ¥ 0%

The total grant-date fair value of the options granted during the years ended December 31, 2021 and 2020 was 5211,360 and
53,718,661, respectively. Stock-based compensation expense for stock options of 677,075 and 51,908,183 was recognized under
FASB ASC 718 for the years ended December 31, 2021 and 2020, respectively. Total unrecognmzed compensation cost related to
non-vested stock option awards amounted to 51,142,403 as of December 31, 2021 and will be recognized over a weighted average
period of 41 months as of December 31, 2021.

Classification

Stock-based compensation expense was classified in the statements of operations as follows:

Year Ended
December 31,
2021 2020
Ceneral and admimstrative expenses 5 573,545 5 1,653 800
Research and development expenses 103,530 254 384

5 677075 3 190K, 183

See Independent Auditor's report.
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GEOSHIP 5.P.C.
NOTES TO FINANCIAL STATEMENTS
AS OF DECEMBER 31, 2021 AND 2020 AND FOR THE YEARS THEN ENDED
INCOME TAXES
Deferred taxes are recognized for temporary differences between the basis of assets and liabilities for financial statement and
income tax purposes. The differences relate primarily to net operating loss carrylorwards. As of December 31, 2021 and 2020, the

Company had net deferred tax assets before valuation allowance of $589,095 and $321.477, respectively. The following table
presents the deferred tax assets and liabilities by source:

December 31,
2021 2020
Deferred tax assets:
Met operating loss carrylorwards 5 589,095 5 321477
Valuation allowance (580 095) (321,477)
Net deferred tax assets 5 - b -

The Company recognizes deferred tax assets to the extent that 1t believes that these assets are more likely than not to be
reahized. In making such a determination, the Company considers all available positive and negative evidence, including tuture
reversals of existing taxable temporary differences, projected future taxable income, tax-planning strategies, and results of recent
operations. The Company assessed the need for a valuation allowance against its net deferred tax assets and determined a full
valuation allowance is required due to taxable losses for the vears ended December 31, 2021 and 2020, cumulative losses through
December 31, 2021, and no history of generating taxable income. Therefore, valuation allowances of $589,095 and $321,477 were
recorded as of December 31, 2021 and 2020, respectively. Valuation allowance increased by $267,618 and $253,105 during the
years ended December 31, 2021 and 2020, respectively, Deferred tax assets were calculated using the Company’s combined
effective tax rate, which it estimated to be 28%. The effective rate is reduced to 0% for 2021 and 2020 due to the full valuation
allowance on its net deferred tax assets.

The Company s ability to utilize net operating loss carryforwards will depend on its ability to generate adequate future taxable
income. At December 31, 2021 and 2020, the Company had net operating loss carryforwards available to offset future taxable
income in the amounts of 52,105,145 and 51,148,804, respectively. The Company’s net operating loss carryforwards begin to
expire in 2034,

The Company has evaluated its income tax positions and has determined that it does not have any uncertain tax positions. The
Company will recognize interest and penalties related to any uncertain tax positions through its income tax expense.

The Company may in the future become subject o federal, state and local income taxation though it has not been since its
inception, other than mimmum state tax. The Company is not presently subject to any income tax audil in any taxing jurisdiction,
though its 2019-2021 tax years remain open 1o examination.

RELATED PARTY TRANSACTIONS

Refer to Note 5 for detail of related party loan payables,

During the vear ended December 31,