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

ThinOptics, Inc.
1620 Carneros Meadows Lane
Sonoma, CA 94536
https://www.thinoptics.com/

Up to $2,000,000.16 in Series 2 Preferred Stock at $1.62
Minimum Target Amount: $9,998.64

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: ThinOptics, Inc.

Address: 1620 Carneros Meadows Lane, Sonoma, CA 94536
State of Incorporation: DE

Date Incorporated: December 01, 2010

Terms:

Equity

Offering Minimum: $9,998.64 | 6,172 shares of Series 2 Preferred Stock
Offering Maximum: $2,000,000.16 | 1,234,568 shares of Series 2 Preferred Stock
Type of Security Offered: Series 2 Preferred Stock

Purchase Price of Security Offered: $1.62

Minimum Investment Amount (per investor): $495.72

Investors who invest over purchase 70,000 or more shares will receive additional
rights and sign on to the Voting Rights Agreement and the Investors' Rights
Agreement attached as Exhibit F to the offering memorandum. Please review the
Company Securities section and Exhibit F of the Offering Memorandum for further
information.

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

Investment Incentives and Bonuses®
Time-Based
Friends and Family

Invest within the first 24 hours and receive an additional 10% bonus shares, plus a
25% Ambassador code for ThinOptics products - for one year to one investor account
of record.

Super Early Birds

Invest within the next 72 hours and receive an additional 7% bonus shares, plus a 20%
Ambassador code for ThinOptics products - for one year to one investor account of
record.

Early Birds

Invest within the next 7 days and receive an additional 5% bonus shares, plus a 15%
Ambassador code for ThinOptics products - for one year to one investor account of
record.

Investment Incentives and Bonuses®



Amount-Based:
$1,000+

Receive a 15% Ambassador code for ThinOptics products - for one year to one investor
account of record.

$5,000+

Receive a 15% Ambassador code for ThinOptics products - for one year to one investor
account of record, plus 5% additional bonus shares

$10,000+

Receive a 20% Ambassador code for ThinOptics products - for one year to one investor
account of record, plus 7% additional bonus shares

$25,000+

Receive a 25% Ambassador code for ThinOptics products - for one year to one investor
account of record, plus 10% additional bonus shares

*All perks occur when the offering is completed.

The 10% StartEngine Owners' Bonus

ThinOptics, Inc. 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 Series 2 Preferred
Stock at $1.62 / share, you will receive 110 shares of Series 2 Preferred Stock, meaning
you'll own 110 shares for $162. 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.

Voting Rights of Securities Sold in this Offering

Investors in Series 2 Preferred Shares in this offering will be required to grant a proxy
to vote their shares to the company’s Chief Executive Officer; see “Risk Factors”
including “Risk Factors — Investors in our Series 2 Preferred Stock will have to assign
their voting rights” and “The Company’s Securities -- Series 2 Preferred Stock —



Material Rights — Proxy”

The Company and its Business

Company Overview

ThinOptics, Inc. was incorporated on December 1, 2010 under the laws of the State of
Delaware and began operations in 2015.

We are a manufacturer and retailer of ultra-light and compact reading glasses and
sunglasses that fit on the back of any Smart Phone which customers can easily carry
with them at all times. The company offers many options of the thinnest, lightest
eyeglasses direct to customers on its website and through third-party retailers like
Amazon. With our patented “Always With You” technology we developed thin,
comfortable reading glasses that fit on the back of any Smart Phone, which consumers
can easily and safely carry with them anywhere.

Competitors and Industry

The U.S. reading glasses industry is a $1 billion industry and the U.S. sunglass industry
is estimated to be around $4 billion. Our founders realized that billions of dollars are
spent to engineer ever more beautiful, high-resolution displays for our computers and
phones, but the same kind of energy has not been allocated toward reading glasses. As
a result, there has been very little evolution since their invention in the late 13th
century. Today over 30 million Americans buy two pairs of reading glasses every year.
Two pairs of brittle, yet bulky reading glasses every year, which either break or get
lost.

The largest portion of our business is direct to consumer. We sell our products on our
website and through Amazon. To a lesser extent, we sell some of our glasses at smaller
brick-and-mortar stores.

Current Stage and Roadmap
Innovative Products

Our founders, with their Silicon Valley experience assembled a team to create the
perfect reading glasses. Based on our collective specialties and resources, we
estimated that it would take six months of development to make these glasses-
instead, it took over 30 months. Our challenge was to make our glasses fit comfortably
for 100% of our users. As we developed ThinOptics reading glasses, we tested
hundreds of prototypes on thousands of noses. Because ThinOptics reading glasses
have to work as well as your cell phone does, every single time you use them. Once we
got the reading glasses right, we developed what would become the Universal Pod - a
slim, durable case that elegantly protects the glasses while fitting effortlessly on the
back of any smartphone (or any hard, flat surface).

ThinOptics reading glasses are created from medical device materials, like the super-
elastic memory-metal alloy used for heart stents, and incredibly slim, bulletproof-



strong polycarbonate lenses. Our state-of-the-art manufacturing technologies create
a consistently high-quality and affordable product. ThinOptics reading glasses are not
a gadget; they're a revolutionary new vision platform. Our engineering team continues
to develop new innovations to deliver powerful vision solutions to our customers.

We have grown our product line to include phone cases, keychain cases, credit card
sized cases, full frame reading glasses, blue light blocking solutions and sunglasses.

Manufacturing

Our main suppliers and manufacturers are based in Taiwan and China. The
manufacturer all of our glasses with our specific , customized design and molds is
based in Taiwan. All of our glass cases are manufactured in China by two main
suppliers as well as our hinges and temples for our full frame glasses. [The loss of one
or more of our suppliers or manufacturers would not interrupt our operations in a
significant way because we would be able to replace them in a seamless manner.]

Competition and Competitive Advantage

The brick and mortar industry is dominated by a few large companies like Foster Grant
and Luxotica, making it hard to enter those categories. Our online competitors
include Nooz and Foster Grant.

Our main competitive advantage is that we offer the lightest, thinnest reading glasses
with the biggest variety of safe carrying options.

The company currently has 12 registered patents in the US and internationally.
8 of the patents are registered with USPTO as follows:
PAT. NO. Title

1. 10,025,113

Foldable eyeglasses and case

2. D805,298

Eyeglasses case

3. 9,726,902

Foldable eyeglasses and case

4.9,158,125



Universal eyewear

5. 9,081,209

Universal eyewear

6.9,069,189

Evewear device and system

7. D726,415

Eyewear case

8. D726,246

Bridge for pince nez eyewear
The additional patents are registered in China, Taiwan and the EU.

In addition, 14 patents are currently pending registration in the US and
internationally. All of these patents include both utility and design patents.

The Team

Officers and Directors

Name: Gadi Ponte
Gadi Ponte’s current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: CEO & CoFounder
Dates of Service: June 01, 2020 - Present
Responsibilities: Gadi is part of ThinOptics leadership overseeing the
operations, products innovation, the international sales and became CEO in June
2020.

Name: Wendy Barnao



Wendy Barnao's current primary role is with the Issuer.

Positions and offices currently held with the issuer:

e Position: VP Finance and Administration
Dates of Service: January 01, 2015 - Present

Responsibilities: Wendy started in the very early days of ThinOptics and fast-
tracked her way from a part time consultant to the VP of Finance and

Administration and currently serves as our CFO and is responsible for our
financial operations.

Name: Sam Tramiel

Sam Tramiel's current primary role is with Tramiel Capital, Inc.. Sam Tramiel currently
services 1 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Director
Dates of Service: October 01, 2010 - Present
Responsibilities: Assess and assist with overall strategy of the company.

Other business experience in the past three years:

¢ Employer: Tramiel Capital, Inc.
Title: Partner
Dates of Service: January 01, 1996 - Present
Responsibilities: Partner in a real estate company.

Name: James Chiboucas

James Chiboucas's current primary role is with KBS Realty Advisors. James Chiboucas
currently services 1 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Director
Dates of Service: March 01, 2019 - Present
Responsibilities: Assess and assist with the overall strategy of the company.

Other business experience in the past three years:

o Employer: KBS Realty Advisors
Title: Vice Chairman and Chief Legal Officer
Dates of Service: January 01, 1992 - Present
Responsibilities: As vice chairman and chief legal officer of KBS, Mr. Chiboucas



is responsible for strategic planning and all legal affairs regarding the real estate
investment operations of the company. He also manages the legal counsel
retained to provide legal services for the company. He also assists with the
establishment of the various KBS funds and manages their registration with the
various regulatory agencies including the SEC and FINRA. Mr. Chiboucas has
extensive board of director experience, currently serving on three private
company boards as well as participating in the five public company boards
advised by KBS.

Name: Frederic Mayerson

Frederic Mayerson's current primary role is with Maywic Select Investments / The
Frederic H. Mayerson Group. Frederic Mavyerson currently services 1 hours per week in
their role with the Issuer.

Positions and offices currently held with the issuer:

¢ Position: Director
Dates of Service: October 01, 2010 - Present
Responsibilities: Assess and assist with the overall strategy of the company.

Other business experience in the past three years:

o Emplover: Mavywic Select Investments / The Frederic H. Mayerson Group
Title: Founder, Chairman and Managing General Partner / Founder and Principal
Dates of Service: October 05, 2015 - Present
Responsibilities: Maywic Select Investments is a venture firm focusing on
growth companies and The Frederic H. Mayerson Group is a diversified
investment firm. For the last 35 years, Mr. Mayerson has been involved in
ventures focusing on consumer goods, communications, restaurants, toys and
juvenile products, outsourcing, and corporate services. Throughout his career he
has served on a number of Boards, public and private - including Peloton, Chi-
Chi’s Mexican Restaurants, Build-a-Bear Workshop, ITC Telecom (sold to NYSE:
Williams Group), Cap Toys (sold to NASDAQ: Hasbro), and others.

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

e Position: Director of Digital Marketing
Dates of Service: March 01, 2020 - Present
Responsibilities: Over 15 years of experience in eCommerce and brand
marketing. Hailing from the outdoor and action-sport industry, built brands
from the ground up. Ensuring the relevance as the brand grows through each



digital channel from organic to paid. Responsible to meld IT, eCommerce, and
Marketing to ensure ThinOptics performs optimally through all DTC channel
efforts.

Other business experience in the past three years:

e Employer: Vintage Electric
Title: Director of Marketing & eCommerce
Dates of Service: February 01, 2019 - March 01, 2020
Responsibilities: Built upon the legacy of the brand through the vision of the
founder to bring to life an electric bike company that will stand the test of time.
Bridged the gap between in-house and DTC sales to increase conversion and set
a standard of excellence through customer service.

Other business experience in the past three years:

e Employer: Giro Sport Design
Title: Ecommerce Marketing Manager
Dates of Service: January 01, 2014 - February 01, 2019
Responsibilities: Oversaw a capable and dedicated team that included digital
design, IT, content creation & social media marketing to build upon brand trust
and devotion in the action sport space.

Risk Factors

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

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as “we”, “us”, “our”, or “Company”)
involves a high degree of risk and should only be considered by those who can afford
the loss of their entire investment. Furthermore, the purchase of any of the Series 2
Preferred shares should only be undertaken by persons whose financial resources are
sufficient to enable them to indefinitely retain an illiquid investment. Each investor in
the Company should consider all of the information provided to such potential
investor regarding the Company as well as the following risk factors, in addition to the
other information listed in the Company’s Form C. The following risk factors are not



intended, and shall not be deemed to be, a complete description of the commercial
and other risks inherent in the investment in the Company.

Our business projections are only projections

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

Any valuation at this stage is difficult to assess

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

The transferability of the Securities you are buying is limited

Any Series 2 Preferred shares purchased through this crowdfunding campaign is
subject to SEC limitations of transfer. This means that the stock/note that you
purchase cannot be resold for a period of one year. The exception to this rule is if you
are transferring the stock back to the Company, to an “accredited investor,” as part of
an offering registered with the Commission, to a member of your family, trust created
for the benefit of yvour family, or in connection with vour death or divorce.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12
months following your investment there will be restrictions on how you can resell the
securities you receive. More importantly, there is no established market for these
securities and there may never be one. As a result, if you decide to sell these securities
in the future, you may not be able to find a buyer. The Company may be acquired by
an existing player in the educational software development industry. However, that
may never happen or it may happen at a price that results in you losing money on this
investment.

If the Company cannot raise sufficient funds it will not succeed

The Company, is offering Series 2 Preferred shares in the amount of up to $2 million 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 grow, 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 required to raise more capital.
We anticipate needing access to credit in order to support our working capital
requirements as we grow. Although interest rates are low, it is still a difficult
environment for obtaining credit on favorable terms. If we cannot obtain credit when
we need it, we could be forced to raise additional equity capital, modify our growth



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

Terms of subsequent financings may adversely impact your investment

We will likely need to engage in common equity, debt, or preferred stock financings in
the future, which may reduce the value of your investment in the Series 2 Preferred
Shares. Interest on debt securities could increase costs and negatively impact
operating results. Certain 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 Series 2 Preferred Shares. In addition, if we need to raise more equity
capital from the sale of 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.

Minority Holder; Securities with Voting Rights

The preferred 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 your investment.

Insufficient Funds

The company might not sell enough securities in this offering to meet its operating
needs and fulfill its plans, in which case it will cease operating and you will get
nothing. Even if we sell all the preferred stock we are offering now, the Company will
(possibly) need to raise more funds in the future, and if it can’t get them, we will fail.
Even if we do make a 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 vet been accepted will have the
right to withdraw their subscriptions and get their money back. Investors whose
subscriptions have already been accepted, however, will already be our investors and
will have no such right.

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

Our growth projections are based on an assumption that with an increased advertising
and marketing budget our products will be able to gain traction in the marketplace at
a faster rate than our current products have. It is possible that our new products will
fail to gain market acceptance for any number of reasons. If the new products fail to
achieve significant sales and acceptance in the marketplace, this could materially and
adversely impact the value of your investment.

We face significant market competition

We compete directly with larger national, regional and local retailers, including other
optical retail chains and larger internet-based retailers. Some of our competitors are
larger companies and have greater financial and operational resources, greater brand
recognition and broader market penetration than we do. As a result, they may be able
to engage in extensive and prolonged price promotions or otherwise offer competitive
prices, which may adversely affect our business. They may also be able to spend more



than we do for advertising. We may be at a substantial disadvantage to larger
competitors with greater economies of scale. If our costs are greater compared to
those of our competitors, the pricing of our products and services may not be as
attractive, thus depressing sales or the profitability of our products and services. Our
competitors may expand into markets in which we currently operate and we remain
vulnerable to the marketing power and high level of customer recognition of these
larger competitors and to the risk that these competitors or others could attract our
customer base. We may not continue to be able to successfully compete against
existing or future competitors. Our inability to respond effectively to competitive
pressures, improved performance by our competitors and changes in the retail
markets could result in lost market share and have a material adverse effect on our
business, financial condition and results of operations.

We have existing patents that we might not be able to protect properly

One of the Company's most valuable assets is its intellectual property. The Company's
owns 8 patents. We believe one of the most valuable components of the Company is
our intellectual property portfolio. Due to the value, competitors may misappropriate
or violate the rights owned by the Company. The Company intends to continue to
protect its intellectual property portfolio from such violations. It is important to note
that unforeseeable costs associated with such practices may invade the capital of the
Company.

We have pending patent approval’s that might be vulnerable

One of the Company's most valuable assets is its intellectual property. The Company's
intellectual property such as patents, trademarks, copyrights, Internet domain names,
and trade secrets may not be registered with the proper authorities. We believe one of
the most valuable components of the Company is our intellectual property portfolio.
Due to the value, competitors may misappropriate or violate the rights owned by the
Company. The Company intends to continue to protect its intellectual property
portfolio from such violations. It is important to note that unforeseeable costs
associated with such practices may invade the capital of the Company due to its
unregistered intellectual property.

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

Intellectual property is a complex field of law in which few things are certain. It is
possible that competitors will be able to design around our intellectual property, find
prior art to invalidate it, or render the patents unenforceable through some other
mechanism. If competitors are able to bypass our trademark and copyright protection
without obtaining a sublicense, it is likely that the Company’s value will be materially
and adversely impacted. This could also impair the Company’s ability to compete in
the marketplace. Moreover, if our trademarks and copyrights are deemed
unenforceable, the Company will almost certainly lose any potential revenue it might
be able to raise by entering into sublicenses. This would cut off a significant potential
revenue stream for the Company.

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



them

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

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

To be successful, the Company requires capable people to run its day to day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, design, development, operations, finance, legal,
human resources and other areas. Depending on the economic environment and the
Company’s performance, we may not be able to locate or attract qualified individuals
for such positions when we need them. We 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 emplovee 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.

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

The Company is vulnerable to hackers and cyber-attacks

As an internet-based business, we may be vulnerable to hackers who may access the
data of our investors and the issuer companies that utilize our platform. Further, any
significant disruption in service on ThinOptics or in its computer systems could
reduce the attractiveness of the platform and result in a loss of investors and
companies interested in using our platform. Further, we rely on a third-party



technology provider to provide some of our back-up technology. Any disruptions of
services or cyber-attacks either on our technology provider or on ThinOptics could
harm our reputation and materially negatively impact our financial condition and
business.

Our company’s income fluctuates and there is no guarantee that we will maintain our
income growth.

The company has been receiving revenues since 2015. We experienced some revenue
growth for a couple of years and in the last fiscal year, the company broke even on an
EBIDTA basis. However, we have experienced significant losses and our revenues
depend on factors outside our control that may affect our business and operations.
There is no guarantee that we will be able to maintain our current rate of growth or
pay dividends to the investors in this offering.

The auditor has issued included a “going concern” note in the audited financials.

The company has suffered recurring losses from operations and has a net capital
deficiency that raise substantial doubt about its ability to continue as a going concern.
Even if we raise funds through a crowdfunding round, we may not accurately
anticipate how quickly we may use the funds and if it is sufficient to bring the
business to profitability.

Our e-commerce business faces distinct risks, and our failure to successfully manage it
could have a negative impact on our profitability.

As an e-commerce retailer, we encounter risks and difficulties frequently experienced
by internet-based businesses. The successful operation of our e-commerce business as
well as our ability to provide a positive shopping experience that will generate orders
and drive subsequent visits depends on efficient and uninterrupted operation of our
order-taking and fulfillment operations. Risks associated with our e-commerce
business include: » uncertainties associated with our websites including changes in
required technology interfaces, website downtime and other technical failures, costs
and technical issues as we upgrade our website software, inadequate system capacity,
computer viruses, human error, security breaches, legal claims related to our website
operations and e-commerce fulfillment; » disruptions in telephone service or power
outages; « reliance on third parties for computer hardware and software, as well as
delivery of merchandise to our customers; » rapid technology changes; « credit or
debit card fraud and other payment processing related issues; = changes in applicable
federal, state and international regulations; » liability for online content; »
cybersecurity and consumer privacy concerns and regulation; and « natural disasters
or adverse weather conditions. Our online sales also expose us to broader applicability
of regulations, as well as additional regulations, such as the marketing requirements
under the FDA, rules relating to registration of internet sellers, certain requirements
under the Treasury Department’s OFAC, FCPA, anti-money laundering and trade
sanction laws and similar anti-corruption, anti-bribery and international trade laws.
Problems in any of these areas could result in a reduction in sales, increased costs,
sanctions or penalties and damage to our reputation and brands. In addition, we must
keep up to date with competitive technology trends, including the use of new or
improved technology, creative user interfaces and other e-commerce marketing tools



such as paid search and mobile applications, among others, which may increase our
costs and which may not increase sales or attract customers. Our competitors, some of
whom have greater resources than we do, may also be able to benefit from changes in
e-commerce technologies, which could harm our competitive position. If we are
unable to allow real-time and accurate visibility to product availability when
customers are ready to purchase, quickly and efficiently fulfill our customers’ orders
using the fulfillment and payment methods they demand, provide a convenient and
consistent experience for our customers regardless of the ultimate sales channel or
effectively manage our online sales, our ability to compete and our results of
operations could be adversely affected.

Our and our vendors’ systems containing personal information and payment card data
of our retail store and e-commerce customers, employees and other third parties,
could be breached, which could subject us to adverse publicity, costly government
enforcement actions or private litigation.

We collect, process and store sensitive and confidential information, including our
proprietary business information and that of our customers, employees, suppliers and
business partners. The secure processing, maintenance and transmission of this
information is critical to our operations. The regulatory environment surrounding
information security and privacy is increasingly demanding, with the frequent
imposition of new and changing requirements across our business. For instance, as an
eye care provider, we could be forced, in the event of a data breach, to report the
breach not only to affected customers, but also to various public agencies and media
outlets, potentially harming our reputation and our business. In addition, our
customers and employees have a high expectation that we will adequately protect
their personal information from cyber-attack or other security breaches. Our systems
and those of our third-party service providers and business partners may be vulnerable
to security breaches, attacks by hackers, acts of vandalism, computer viruses,
misplaced or lost data, human errors or other similar events. If unauthorized parties
gain access to our networks or databases, or those of our third-party service providers
or business partners, they may be able to steal, publish, delete, use inappropriately or
modify our private and sensitive third-party information including personal health
information, credit card information and personal identification information. In
addition, employees may intentionally or inadvertently cause data or security
breaches that result in unauthorized release of personal or confidential information.
Because the techniques used to circumvent security systems can be highly
sophisticated, change frequently, are often not recognized until launched against a
target and may originate from less regulated and remote areas around the world, we
may be unable to proactively address all possible techniques or implement adequate
preventive measures for all situations. Like most corporations, the company's systems
are a target of attacks. There can be no assurance that such incidents will not have a
material adverse effect on us in the future. Any such breach, attack, virus or other
event could result in costly investigations and litigation exceeding applicable
insurance coverage or contractual rights available to us, civil or criminal penalties,
operational changes or other response measures, loss of consumer confidence in our
security measures, and negative publicity that could adversely affect our financial



condition, results of operations and reputation. Further, if we are unable to comply
with the security standards established by banks and the payment card industry, we
may be subject to fines, restrictions and expulsion from card acceptance programs,
which could adversely affect our retail operations. As privacy and information security
laws and regulations change, we may incur additional compliance costs.

Any failure, inadequacy, interruption, security failure or breach of our information
technology systems, whether owned by us or outsourced or managed by third parties,
could harm our ability to effectively operate our business and could have a material
adverse effect on our business, financial condition and results of operations.

We rely heavily on our information technology systems for many functions across our
operations, including managing our supply chain and inventory, processing customer
transactions, allocating lens processing jobs to the appropriate laboratories, our
financial accounting and reporting, compensating our employees and operating our
website. Our ability to effectively manage our business and coordinate the sourcing,
distribution and sale of our products depends significantly on the reliability and
capacity of these systems. Such systems are subject to damage or interruption from
power outages or damages, telecommunications problems, data corruption, software
errors, network failures, security breaches, acts of war or terrorist attacks, fire, flood
and natural disasters. Our servers could be affected by physical or electronic break-
ins, and computer viruses or similar disruptions may occur. A system outage may also
cause the loss of important data. Our existing safety systems, data backup, access
protection, user management and information technology emergency planning may
not be sufficient to prevent data loss or long-term network outages. In addition, we
may have to upgrade our existing information technology systems from time to time
in order for such systems to withstand the increasing needs of our expanding business.
We rely on certain hardware, telecommunications and software vendors to maintain
and periodically upgrade many of these systems so that we can continue to support
our business. Costs and potential problems and interruptions associated with the
implementation of new or upgraded systems and technology or with maintenance or
adequate support of existing systems could disrupt or reduce the efficiency of our
operations. We also depend on our information technology staff. If we cannot meet
our staffing needs in this area, we may not be able to fulfill our technology initiatives
while continuing to provide maintenance on existing systems. We could be required
to make significant capital expenditures to remediate any such failure, malfunction or
breach with our information technology systems. Further, additional investment
needed to upgrade and expand our information technology infrastructure will require
significant investment of additional resources and capital, which may not always be
available or available on favorable terms. Any material disruption or slowdown of our
systems, including those caused by our failure to successfully upgrade our systems,
and our inability to convert to alternate systems in an efficient and timely manner
could have a material adverse effect on our business, financial condition and results of
operations.

Our success depends upon our marketing, advertising and promotional efforts. If we
are unable to implement them successfully, or if our competitors are more effective
than we are, it could have a material adverse effect on our business, financial



condition and results of operations.

We use marketing and promotional programs to encourage purchases by our
customers. If we fail to successfully develop and implement marketing, advertising
and promotional strategies, we may be unable to achieve and maintain brand
awareness, and customer traffic to our websites may be reduced. Changes in the
amount and degree of promotional intensity or merchandising strategy by our
competitors could cause us to have difficulties in retaining existing customers and
attracting new customers. If the efficacy of our marketing or promotional activities
declines or if such activities of our competitors are more effective than ours, or if for
any other reason we lose the loyalty of our customers, it could have a material adverse
effect on our business, financial condition and results of operations.

Our profitability and cash flows may be negatively affected if we are not successful in
managing our inventory balances and inventory shrinkage.

Efficient inventory management is a key component of our business success and
profitability. To be successful, we must maintain sufficient inventory levels to meet
our customers’ demands without allowing those levels to increase to such an extent
that the costs to hold the goods unduly impacts our financial results. If our buying and
distribution decisions do not accurately predict customer trends or spending levels in
general or if we inappropriately price products, we may have to take unanticipated
markdowns and discounts to dispose of obsolete or excess inventory or record
potential write-downs relating to the value of obsolete or excess inventory.
Conversely, if we underestimate future demand for a particular product or do not
respond quickly enough to replenish our best performing products, we may have a
shortfall in inventory of such products, likely leading to unfulfilled orders, reduced
revenue and customer dissatisfaction.

The company will depend upon strategic relationships to expand its business.

The company intends to expand its business to other locations. In order to
successfully execute our business plans, we need to establish strategic relationships
with companies and individuals whose business plans align with outs. Potential
collaborators may reject collaborations based upon their assessment of the company’s
financial, regulatory, or intellectual property position. If the company fails to
establish a successful collaborations on acceptable terms, it may not be able to
expand its business and generate additional revenue in accordance with its current
plans.

The lack of available materials or component parts could disrupt or even the
company’s manufacturing operations. Even if manufacturing operations are not
disrupted, increased costs of materials and component parts and supply chain
interruptions could adversely affect the Company’s financial results.

Third parties supply the company and the company’s suppliers with materials for its
products. There is a limited supply of these materials in the marketplace at any given
time, which can cause the purchase prices to vary based upon numerous market
factors. If market conditions result in a significant prolonged inflation of certain
prices or if adequate quantities of materials cannot be obtained the Company’s
financial condition or results of operations could be materially adversely affected. In



addition, supply chain interruptions caused by economic or political reasons can
hamper the company’s business and significantly impact its income and operating
result.

Our insurance may be insufficient to protect us from claims or losses.

We maintain insurance coverage with third-party insurers. However, not every risk or
liability is or can be protected by insurance, and, for those risks we insure, the limits
of coverage we purchase or that are reasonably obtainable in the market may not be
sufficient to cover all actual losses or liabilities incurred. Moreover, there is a risk that
commercially available liability insurance will not continue to be available to us at a
reasonable cost, if at all. If liability claims or losses exceed our current or available
insurance coverage, our business and prospects may be harmed.

The company’s results of operations could be adversely affected by a decrease in
demand for company products.

If demand for the company’s products decreases significantly, the we would be unable
to efficiently utilize our capacity, and profitability would suffer. Decreased demand
could result from a macroeconomic downturn, or could be specific to the optical
industry as a result of social, political, or other factors. If the decrease in demand
occurs abruptly, the adverse impact would be even greater.

The company’s results of operations may be negatively impacted by the coronavirus
outbreak.

The continued spread of COVID-19 has led to severe disruption and volatility in the
global capital markets, which could increase the company’s cost of capital and
adversely affect its ability to access the capital markets in the future. It is possible that
the continued spread of COVID-19 could cause a further economic slowdown or
recession or cause other unpredictable events, each of which could adversely affect

the company’s business, results of operations, or financial condition. The company’s
business has been specifically negatively affected by the economic lockdowns and
disruptions to supply chains across the globe. In recent months, the situation has been
improving but the extent to which COVID-19 affects the company’s financial results
will depend on future developments, which are highly uncertain and cannot be
predicted, including new information which may emerge concerning the severity of
the COVID-19 outbreak and the actions to contain the outbreak or treat its impact,
among others. Moreover, the COVID-19 outbreak has had and may continue to have
indeterminable adverse effects on general commercial activity and the world economy,
and the company’s business and results of operations could be adversely affected to
the extent that COVID-19 or any other pandemic harms the global economy generally.

There is no current market for our stock.

The securities being sold in this offering are subject to restrictions on resale for one
year. There is no formal marketplace for the resale of our stock, including our Series 2
Preferred Stock. These securities may be traded over-the-counter to the extent any
demand exists. These securities are illiquid and there will not be an official current
price for them, as there would be if we were a publicly-traded company with a listing
on a stock exchange. Investors should assume that they may not be able to liquidate



their investment for some time, or be able to pledge their shares as collateral. Further
transferees will need to be parties to the Voting Agreement and the Investors’ Rights
Agreement, see “Securities Being Offered” below. Since we have not yet established a
trading forum for the Common Stock or Preferred Stock, there will be no easy way to
know what these securities are “worth” at any time. Even if we seek a listing on the
“OTCOX” or the “OTCOB” markets or another alternative trading system or “ATS,”
there may not be frequent trading and therefore no market price for the Preferred
Stock.

Investors who subscribe for at least 70,000 shares and their transferees will have to
subscribe to multiple agreements in order to invest in this offering.

In order to invest in this offering, investors who subscribe for at least 70,000 shares
agree to become a party to the Subscription Agreement, (ii) the Amended and
Restated Investors’ Rights Agreement and (iii) the Amended and Restated Voting
Agreement. Further, transferees will be required to become parties to the same
agreements as the investor or investors from whom they receive their shares. The
requirement that transferees are required to join the agreements may make it more
difficult to sell your securities. In addition, the Amended and Restated Investors’
Rights Agreement includes information and observation rights for Major Investors
(defined below). To the extent, investors in this offering are in possession of material
non-public information, until that disparity in access is rectified, investors be unable
to transfer their securities to potential investors who are not party to the agreement.
This may further limit the transferability of your securities.

The Series 2 Preferred Stock will vote along-side Series 1 Preferred Stock and Series ZA
Preferred Stock.

Except as required by law, the Series 1 Preferred Stock, Series 2 Preferred Stock and
Series 2A Preferred Stock will vote together on an as converted basis on all matters
requiring the approval of the Preferred Stock. However, please note that investor in
our offering will be given our CEO the right to vote on their behalf, see "Proxy" below.

You will need to keep records of vour investment for tax purposes.

As with all investments in securities, if you sell the Series 2 Preferred Stock, you will
probably need to pay tax on the long- or short-term capital gains that you realize if
sold at a profit or set any loss against other income. If you do not have a regular
brokerage account, or your regular broker will not hold the Series 2 Preferred Stock for
you (and many brokers refuse to hold Regulation CF securities for their customers)
there will be nobody keeping records for you for tax purposes and you will have to
keep your own records, and calculate the gain on any sales of any securities you sell.

Investors who subscribe for at least 70,000 shares and their transferees will be
required to vote for certain Directors of the company.

As a condition of participating in the investment, investors who subscribe for at least
70,000 shares and their transferees, will be required to become party to the company’s
Amended and Restated Voting Agreement, which contains an affirmative obligation to
vote their stock to maintain certain individuals on the company’s Board of Directors.



Investors who subscribe for at least 70,000 shares and their transferees will be subject
to “Drag-Along” provisions in certain instances.

Investors who subscribe for at least 70,000 shares and their transferees will be bound
by the Voting Agreement, where holders of Preferred Stock and certain holders of
Common Stock may be required to participate in certain future events, including our
sale or the sale of significant amount of our assets if (1) a majority of holders of our
common stock converted or convertible from our Preferred Stock, and (ii) and our
majority of holders of our then outstanding common stock (excluding any common
stock converted from Preferred Stock) (the “Electing Holders”) approve the
transaction action. Our stockholders will be subject to a drag-along provision related
to a transaction or series of related transactions in which a person, or a group of
related persons, acquires shares representing more than 50% of our outstanding
voting power, or to a deemed liquidation event, such as the sale of the company; the
sale, lease or transfer of substantially all of the company’s assets; or the dissolution or
liquidation of the company. If you do not approve the transaction (or series of
transactions), the other Electing Holders vote in favor of the transaction (or series of
transactions) and the transaction (or series of transactions), you will still be required
to participate in the transaction (or series of transactions), see “Securities Being
Offered - Voting Agreement - Drag Along Provision” below. Specifically, investors
will be forced to sell their stock in that transaction regardless of whether they believe
the transaction is the best or highest value for their shares, and regardless of whether
they believe the transaction is in their best interests.

Investors in our Series 2 Preferred Stock will have to assign their voting rights.

As part of this investment, each investor in our Series 2 Preferred Stock will be
required to agree to the terms of the Subscription Agreement. By each such investor’'s
execution of the Subscription Agreement and under the terms thereof, that investor
will grant an irrevocable proxy, giving the right to vote its shares of Series 2 Preferred
Stock to the company’s CEO. That will limit investors’ ability to vote their shares of
Series 2 Preferred Stock until the events specified in the proxy, which include the
company’s IPO or acquisition by another entity, which may never happen.

The company intends to extend the maturity dates of its outstanding promissory
notes through March 2023 and December 2023, as applicable. The holders of such
notes need to approve these changes. If we fail to obtain the necessary approvals, the
company may be forced to repay the outstanding notes, which could negatively
impact its business and the value of your shares.

As described under “Liquidity and Capital Resource” in the company’s Form C, the
company has issued various promissory notes to finance its activities between 2016
and 2020. All convertible promissory notes with a current maturity date of March 31,
2022 will be extended to March 31, 2023 and interest will continue to accrue through
that date. For notes issued in 2019 and 2020 with a current maturity date of December
31, 2022, payments of interest will begin in January 2023, and the notes’ maturity
dates is to be extended to December 31, 2023. Noteholders need to approve the
extensions and new terms. Based on preliminary discussions with certain of the
company’s noteholders, we believe that the noteholders will approve the changes.
However, there is no guarantee that we will be able to obtain all approvals in which



case we may be required to repay some of the outstanding notes beginning in March
2022. This may negatively impact our business, cash flows and the value of your
investment.



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
Tadmor Shalon (2,300,000 Common Stock 23.4

The Company's Securities

The Company has authorized Common Stock, Series 1 Preferred Stock, Series 2
Preferred Stock, and Series 2A Preferred Stock. As part of the Regulation
Crowdfunding raise, the Company will be offering up to 1,234,568 of Series 2 Preferred
Stock.

Common Stock

The amount of security authorized is 30,000,000 with a total of 13,521,374
outstanding.

Voting Rights
1 vote per 1 share

Material Rights
General

The Company will amend its certificate of incorporation prior to the first closing in
this offering. The following describes the certificate of incorporation as amended.

The Company’s authorized securities consist of up to 30,000,000 shares of common
stock $0.001 par value per share (“Common Stock”) and 16,100,000 shares of preferred
stock, $0.001 par value per share (“Preferred Stock™) of which 5,600,000 have be
designated as ‘Series 1 Preferred Stock’, 3,500,000 have be designated as ‘Series 2
Preferred Stock’, and 7,000,000 have be designated as "Series 2A Preferred Stock’ into
which convertible notes of our noteholders may convert in certain circumstances,
including in this offering if over $2 million shares are sold. As of December 31, 2021,
we had a total of $6,570,000 in convertible notes outstanding. As of September 30,
2021 there were 5,390,334 shares of Common Stock outstanding and 4,475,189 Series
1 Preferred Stock outstanding. In addition, there are outstanding warrants to purchase
525,800 shares of Common Stock and 2,697,699 shares of Series 1 Preferred Stock and
outstanding options for 4,366,792 shares of Common Stock. For this offering, the
company is issuing Series 2 Preferred Stock at $1.62 per share.

The voting, dividend and liquidation rights of the holders of the Common Stock are



subject to and qualified by the rights, powers and preferences of the holders of the
Preferred Stock.

Voting Agreement

Certain holders of Common Stock and holders of the Preferred Stock as well as
investors who purchase at least 70,000 shares of Series 2 Preferred Stock or Series 2A
Preferred Stock will become party to a voting agreement which provides for among
other things, the composition of the Board of Directors and Drag-Along Rights.
Specifically, parties to the voting agreement agree to the following:

Board Composition

The size of the board shall be set at five. Further, prior to the next financing following
this offering, the following persons shall be elected to the Board:

For so long as there remain not less than 1,000,000 outstanding shares of Preferred
Stock (subject to appropriate adjustment in the event of any stock dividend, stock
split, combination or other similar recapitalization with respect to the Preferred
Stock), one (1) individual designated by the holders of a majority of the outstanding
shares of Preferred Stock, which individual shall initially be Sam Tramiel;

One individual designated by the holders of a majority of the outstanding shares of
Common Stock, which individual shall initially be Tadmor Shalon;

One individual not otherwise an affiliate of the company or of any Investor who is
mutually acceptable to the other members of the Board which individual shall initially
be Jim Chiboucas;

One individual, so long as he is serving as the Chief Executive Officer of the Company,
which individual shall initially be Gadi Ponte; and

One individual designated by MAYWIC Select Investments II L.P. for so long as it
owns at least a majority of the principal amount of the convertible promissory note
purchased by it, or the shares of capital stock of the Company into which note may
convert, which individual shall initially be Frederic Mayerson.

After the next financing after this offering, the following persons shall be elected to
the Board:

For so long as there remain not less than 1,000,000 outstanding shares of Preferred
Stock (subject to appropriate adjustment in the event of any stock dividend, stock
split, combination or other similar recapitalization), two individuals designated by the
holders of a majority of the outstanding shares of Preferred Stock;

Two individuals designated by the holders of a majority of the outstanding shares of
Commeon Stock; and

One individual not otherwise an affiliate of the company or of any Investor who is
mutually acceptable to the other members of the Board which individual shall initially



be Jim Chiboucas.
Drag-Along Provision

Certain investors in this offering will execute a Voting Agreement that contains a
“drag-along provision” related to the sale of the company. Under the Voting
Agreement holders of Preferred Stock (or who hold Common Stock into which the
Preferred Stock converted) and certain holders of Common Stock who are signatories
to the Voting Agreement agree that if (i) a majority of holders of our common stock
converted or convertible from our Preferred Stock and (ii) and our majority of holders
of our then outstanding common stock (excluding any common stock converted from
Preferred Stock) approve certain transactions, then parties to the Voting Agreement
will vote in favor of the transaction if such vote is solicited, refrain from exercising
dissenters’ rights with respect to such sale of the company and deliver any
documentation or take other actions reasonably requested by the company or the
other holders in connection with the sale. The transactions subject to drag-along
provision include a transaction or series of related transactions in which a person, or a
group of related persons, acquires shares representing more than 50% of our
outstanding voting power, or to a deemed liquidation event, such as the sale of the
company; the sale, lease or transfer of substantially all of the company’s assets; or the
dissolution or liquidation of the company.

Investors’ Rights Agreement

Certain holders of Common Stock and holders of the Preferred Stock as well as
investors who purchase at least 70,000 shares of Series 2 Preferred Stock or Series 2A
Preferred Stock will become party to the Amended and Restated Investors Rights
Agreement. A “Major Investor” means any Investor that, individually or together with
such Investor’s affiliates, holds at least 300,000 shares of Registerable Securities
(defined below and as adjusted for any stock split, stock dividend, combination, or
other recapitalization or reclassification effected after the date hereof).

The Investors’ Rights Agreement includes the following provisions:
Registration Rights

The company has granted certain investors registration rights. Registration on Form
S-1, can be initiated at any time after the earlier of five years after the date of this
Investors Rights Agreement or six months after the effective date of the registration
statement for the IPO, by holders of securities representing more than 20% of the
“Registrable Securities” (generally, Common Stock issuable or issued upon conversion
of the Preferred Stock; and (ii) any Common Stock issued as (or issuable upon the
conversion or exercise of any warrant, right, or other security that is issued as, held by
parties to Investors Rights Agreement) can demand registration with respect to a
number of Registrable Securities having an anticipated offering price, net of
underwriting discounts and commissions, of at least $5 million. Under certain limited
circumstances the company can delay the registration. Investors are also granted
registration rights on Form S-3.



Registration Rights shall terminate with respect to holders upon the earlier of the
following: (i) the closing of a Deemed Liquidation Event (as such term is defined in the
Company’s Amended and Restated Certificate of Incorporation); (ii) as such time as
Rule 144 or another similar exemption under the Securities Act is available for the sale
of all of such Holder's shares without limitation during a three-month period without
registration (e.g., securities sold under this offering will be freely transferable after
one year); and (iii)the third anniversary of the IPO.

Information Rights

Major Investors are generally entitled to information rights, including annual and
quarterly financial statements and annual budgets as well as inspection rights.

Right of First Offer

Generally, Major Investors have a right of offer for new securities offered by the
company. However, certain stockholders of the Company that have preemptive rights
(including certain notice rights) with respect to the proposed sale and issuance of
securities in the Reg CF Offering pursuant to Section 4.1 of the Amended and Restated
Investors’ Rights Agreement dated as of February 24, 2015, by and among the
Company, the existing investors in the Company and certain other key stockholders of
the Company (the “Rights Agreement”) and desire to waive such preemptive rights.
The Company’s Board of Directors consented to waive any preemptive rights
(including any formal notice and process rights) of such stockholders with respect to
the Reg CF Offering. The Company’s Major Investors unconditionally waived, on
behalf of themselves and all other Major Investors, any and all pre-emptive rights
(including any formal notice and process rights) set forth in Section 4.1 of the Existing
Rights Agreement with respect to the sale and issuance by the Company of Series 2
Preferred Stock.

Voting Rights

The holders of the Common Stock are entitled to one vote for each share of Common
Stock held at all meetings of stockholders (and written actions in lieu of meetings).
The number of authorized shares of Common Stock may be increased or decreased
(but not below the number of shares thereof then outstanding) by (in addition to any
vote of the holders of one or more series of Preferred Stock that may be required by
the terms of the Certificate of Incorporation) the affirmative vote of the holders of
shares of capital stock of the Corporation representing a majority of the votes
represented by all outstanding shares of capital stock of the Corporation entitled to
vote, irrespective of the provisions of Section 242(b)(2) of the General Corporation
Law.

Election of Directors

The holders of Common Stock shall exclusively and as a separate class vote for two
directors of the company. The holders of record of the shares of Common Stock and
the Preferred Stock, voting together as a single class on an as converted basis, shall be



entitled to elect the balance of the total number of directors of the company. Further,
certain holders of Common Stock are subject to the Voting Agreement, see “Voting
Agreement” below.

Dividend Rights

Subject to preferences that may be applicable to any then outstanding Preferred

Stock, holders of Common Stock are entitled to receive dividends, as may be declared
from time to time by the board of directors out of legally available funds. The company
has never declared or paid cash dividends on any of its capital stock and currently

does not anticipate paying any cash dividends after this Offering or in the foreseeable
future.

Right to Receive Liquidation Distributions

In the event of the company’s liquidation, dissolution, or winding up, holders of its
Common Stock will be entitled to share ratably in the net assets legally available for
distribution to stockholders after the payment of all of the company’s debts and other
liabilities.

Rights and Preferences

Holders of the company's Common Stock have no preemptive, conversion, or other
rights, and there are no redemptive or sinking fund provisions applicable to the
company's Common Stock.

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

Series 1 Preferred Stock

The amount of security authorized is 5,600,000 with a total of 4,475,189 outstanding.
Voting Rights

1 vote per share
Material Rights

General

Please refer to the general description of securities in material rights section of the
Common Stock description above.

Further holders of the outstanding shares of Preferred Stock are party to a Voting
Agreement and Investors' Rights Agreement, and holders of Series 2 Preferred Stock
who purchase at least 70,000 shares in this offering will be required to become parties
to this agreement. For a description of those agreements please refer to the general



description of securities in material rights section of the Common Stock description
above.

Preferred Stock
The information below pertains to all series of Preferred Stock.
Dividend Rights

In any calendar year, the holders of outstanding shares of Preferred Stock shall be
entitled to receive dividends, when, as and if declared by the Board of Directors of the
Corporation, out of any assets at the time legally available therefor, at the Dividend
Rate (defined below) specified for such series of Preferred Stock payable in preference
and priority to any declaration or payment of any Distribution on Common Stock of
the Corporation in such calendar year. No Distributions shall be made with respect to
the Common Stock unless dividends on the Preferred Stock have been declared in
accordance with the preferences stated herein and all declared dividends on the
Preferred Stock have been paid. The right to receive dividends on shares of Preferred
Stock shall not be cumulative, and no right to dividends shall accrue to holders of
Preferred Stock by reason of the fact that dividends on said shares are not declared or
paid. Payment of any dividends to the holders of Preferred Stock shall be on a pro rata,
pari passu basis in proportion to the Dividend Rates for each series of Preferred Stock.
“Dividend Rate” shall mean: (i) an annual rate of $0.0533 per share for the Series 1
Preferred Stock; (ii) an annual rate of $0.0648 per share for the Series 2 Preferred
Stock; and (iii) an annual rate of $0.0530 per share for the Series 2A Preferred Stock
(subject to appropriate adjustment in the event of any stock dividend, stock split,
combination or other similar recapitalization with respect to each series of Preferred
Stock, as applicable). In any calendar year, after receipt of the dividends, the holders
of Preferred Stock shall not participate in any other dividends of the company.

Voting Rights

Each holder of outstanding shares of Preferred Stock shall be entitled to cast the
number of votes equal to the number of whole shares of Common Stock into which the
shares of Preferred Stock held by such holder are convertible as of the record date for
determining stockholders entitled to vote on such matter. Except as provided by law
or by the other provisions of the Certificate of Incorporation, holders of Preferred
Stock shall vote together with the holders of Common Stock as a single class.

Election of Directors

After the issuance of Series 2 Preferred Stock and on the first date such that there are
less than 1,000,000 shares of Series 2 Preferred Stock outstanding (subject to
appropriate adjustment in the event of any stock dividend, stock split, combination, or
other similar recapitalization), the holders of Series 2 Preferred Stock shall exclusively
and as a separate class vote for two directors of the company. The holders of record of
the shares of Common Stock and the Preferred Stock, voting together as a single class
on an as converted basis, shall be entitled to elect the balance of the total number of



directors of the company. Further, holders of Preferred Stock are subject to the Voting
Agreement, see “Voting Agreement” below.

Protective Provisions

At any time when at least 1,000,000 shares of Preferred Stock (subject to appropriate
adjustment in the event of any stock dividend, stock split, combination or other
similar) are outstanding, the company shall not, either directly or indirectly by
amendment, merger, consolidation or otherwise, do any of the following without (in
addition to any other vote required by law or the Certificate of Incorporation) the
written consent or affirmative vote of the holders of at least a majority of the then
outstanding shares of Preferred Stock, given in writing or by vote at a meeting,
consenting or voting (as the case may be) separately as a class:

- amend, alter or repeal any provision of the Certificate of Incorporation or Bylaws of
the company in a manner that adversely alters or changes the rights, preferences or
privileges of the Preferred Stock;

- increase or decrease the authorized number of shares of Preferred Stock or Common
Stock of the company;

- create, or authorize the creation of, any additional class or series of capital stock
having rights, preferences or privileges senior to the outstanding shares of Preferred
Stock;

- effect any merger or consolidation or any other deemed liquidation event (e.g.,
merger or sale of the company), or consent to any of the foregoing;

- purchase or redeem or pay or declare any dividend or make any distribution on, any
shares of capital stock of the company other than (i) dividends or distributions on the
Preferred Stock as expressly authorized herein, (ii) dividends or other distributions
payable on the Common Stock solely in the form of additional shares of Common
Stock, and (ii1) repurchases of stock from former employees, officers, directors,
consultants or other persons who performed services for the company or any
subsidiary in connection with the cessation of such employment or service at the
lower of the original purchase price or the then-current fair market value thereof;

- effect the transfer of the material assets of the company to any person, or consent to
the foregoing; and

- liguidate, dissolve or wind-up the business and affairs of the company.
Optional Conversion Rights

Each share of Preferred Stock shall be convertible, at the option of the holder thereof,
at any time and from time to time, and without the payment of additional
consideration by the holder thereof, into such number of fully paid and non-
assessable shares of Common Stock as is determined by dividing the Series 1 Original
Issue Price, Series 2 Original Issue Price or Series 2A Original Issue Price, as



applicable, by the Series 1 Conversion Price, Series 2 Conversion Price, or Series 2A
Conversion Price (each as defined below), respectively, in effect at the time of
conversion. The “Series 1 Conversion Price” shall initially be equal to $1.33333. The
“Series 2 Conversion Price” shall initially be equal to $1.62. The “Series 2A Conversion
Price” shall initially be equal to $1.3255. Such initial Series 1 Conversion Price, Series
2 Conversion Price, and Series 2A Conversion Price, and the rate at which shares of
Preferred Stock may be converted into shares of Common Stock, shall be subject to
adjustment as provided in the Company’s Amended and restated Certificate of
Incorporation.

Mandatory Conversion

Upon either (a) the closing of the sale of shares of Common Stock to the public at a
price of at least $4.00 per share (subject to appropriate adjustment in the event of any
stock dividend, stock split, combination or other similar recapitalization with respect
to the Common Stock), in a firm-commitment underwritten public offering pursuant
to an effective registration statement under the Securities Act of 1933, as amended,
resulting in at least $25 million of gross proceeds to the Corporation (a “Qualified
Public Offering”) or (b) the date and time, or the occurrence of an event, specified by
vote or written consent of the holders of at least a majority of the then outstanding
shares of Preferred Stock (the time of such closing or the date and time specified or
the time of the event specified in such vote or written consent is referred to herein as
the “Mandatory Conversion Time™), then (i) all outstanding shares of Preferred Stock
shall automatically be converted into shares of Common Stock, at the then effective
conversion rate as calculated pursuant the provisions of the company’s AR Certificate
of Incorporation for voluntary conversion and (ii) such shares may not be reissued.

Anti-Dilution Protections

Holders of Preferred Stock are entitled to weighted average anti-dilution protections.
Series 2 Preferred Stock

The amount of security authorized is 3,500,000 with a total of 0 outstanding.
Voting Rights

1 vote per 1 share; however, investors in Series 2 Preferred Stock in this offering will
be required to sign an irrevocable proxy, which will restrict their ability to vote, see
"Proxy"” below.

Material Rights
General

Please refer to general description of securities under material rights of Common
Stock.

Proxy



Holders of Series 2 Preferred Stock who purchase their shares in this offering will grant
the company a proxy in Section 22 of the Subscription Agreement and agree to allow
the company’s CEO to vote their shares on all matters submitted to a vote of the
stockholders, including the election of directors. The proxy will be irrevocable and will
remain in effect until 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 Series 2 Preferred Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the Series 2
Preferred Stock. (See subscription agreement for details).

Material Rights

Please refer to general description under material rights of Series 1 Preferred Stock,
which describes the rights of all the series of Preferred Stock.

Series 2A Preferred Stock

The amount of security authorized is 7,000,000 with a total of 0 outstanding.
Voting Rights

1 vote per 1 share
Material Rights

General

Please refer to general description of securities under material rights of Common
Stock.

Material Rights

Please refer to general description of securities under material rights of Series 1
Preferred Stock, which describes the rights of all the series of Preferred Stock.

What it means to be a minority holder

As a minority holder of Series 2 Preferred 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 you
own will go down, even though the value of the company may go up. You will own a
smaller piece of a larger company. This increase in number of shares outstanding
could result from a stock offering (such as an initial public offering, another
crowdfunding round, a venture capital round, angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g. convertible
bonds, preferred shares or warrants) into stock. If the company decides to issue more
shares, an investor could experience value dilution, with each share being worth less
than before, and control dilution, with the total percentage an investor owns being
less than before. There may also be earnings dilution, with a reduction in the amount
earned per share (though this typically occurs only if the company offers dividends,
and most early stage companies are unlikely to offer dividends, preferring to invest
any earnings into the company).

Transferability of securities

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

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

Recent Offerings of Securities

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

e Type of security sold: Warrant (10 year warrants as a $.75 exercise price)
Final amount sold: $2,021,578.50
Use of proceeds: Working capital, including payment of director, officer and
employee salaries.

Date: March 27, 2020
Offering exemption relied upon: 506(b)

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:

The company generates revenues from the sale of its products: glasses and related
products.

Year ended December 31, 2020 compared to year ended December 31, 2019
Revenue

The company’s gross revenues for the year ended December 31, 2020 were $8,831,947,
a 6% decrease from $9,4532,918 in 2019. The company’s revenues were primarily
derived from the sale of glasses and related products.

Cost of Goods

Cost of goods primarily consists of cost of inventory, storage costs, and shipping and
handling costs as well as refunds and discounts. Cost of goods sold in 2020 was
$4,074,922, a 13% decrease from $4,702,553 in 2019, primarily due to the smaller
volume in sales and supply chain efficiencies. Gross profit (revenues less the cost of
producing those revenues) in 2020 was $4,757,025, an increase over $4,730,365 in
2019 of less than 1%.

Our gross margins improved to 53% in 2020 from 50% in 2019.
Operating Expenses

The company’s operating expenses consist of cost of general and administrative,
payroll, and sales and marketing. Operating expenses in 2020 amounted to
$4,755,474, a 5% decrease from $5,029,231 in 2019. The primary components of this
decrease were due to:

a $1,768,965 decrease in general and administrative expenses
a $89,414 decrease of payroll expenses due
offset by a $1,582,245 increase in sales and marketing expenses

Due to COVID-19, we eliminated all expenses related to brick and mortar business
and redirected focus and resources to the DTC growth.

As a result of the foregoing factors, the company’s net income from operations was



$1,551 in 2020 compared to a net operating loss of $298,866 in 2019.

Other expenses primarily consist of depreciation and interest related. Other expenses
amounted to $549,508 in 2020, a 21% increase from $453,317 in 2019, related to
higher interest costs in servicing our debt.

Net Income/Loss

As a result of the foregoing factors, the company’s net loss for 2020 was $547,957, a
decrease of 27% from a net loss of $752,183 in 2019,

Historical results and cash flows:

Since the end of the period covered by the financial statements, our revenues have
decreased in the first 5 months of the year because of the impact of lingering COVID-
19 issues, which resulted in lower sales.

We are beginning to see a recovery in the second half of the year. So far, revenues are
outpacing 2020 and we expect them to continue to do so. We do not believe the
historical results, which were impacted by an unprecedented pandemic, are indicative
of what can be expected from our company in the future. We expect to continue to
grow our company and recover from any negative impacts COVID-19 had on our
business.

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 October 4, 2021, we have $800,000 cash on hand. The company has been able to
receive resources from its founder, external investors through the sale of convertible
securities, and the sale of its products.

The company plans to sign agreements with its noteholders to extend the maturity
dates of its outstanding promissory notes. All convertible promissory notes with a
current maturity date of March 31, 2022 will be extended through March 31, 2023 and
interest will continue to accrue through that date. All notes with a current maturity
date of December 31, 2022 will be extended to December 31, 2023, and the company
will begin to make interest payments starting in January 2025,

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?)

The funds from the campaign will primarily be used for sales and marketing purposes
including launching new products along with the associated build-up of inventory.
The company has recently been operating on a limited budget, during which time
management has been focused on sales and marketing and in limiting costs by



improving operating performances, including increasing the gross profit margin and
reducing overhead expenses. Management does not believe the funds from this raise
are critical for the day-to-day operations of the company, but rather the overall
success in growing the business.

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 are a revenue-producing company and therefore the funding from this raise is not
essential to our continued operation; however, the funds will be helpful in our focus
to improve our marketing and sales campaign as well as launching new products.

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

Our current average burn rate is $265,000/month.

If we raise the minimum we can still operate indefinitely, but may need to scale back
operations; however that will depend on the revenues we produce from our products.

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

Our current average burn rate is $265,000/month.

As a revenue-producing company, raising the maximum would help us to more
quickly and efficiently achieve both our short and long-term goals, but these funds are
not essential. We can still operate indefinitely if the maximum is raised. We hope that
with the maximum funding goal, we will be able to achieve and maintain profitability.

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

Yes, if necessary we can continue to tap into existing lines of credit and/or seek new
ones.

Indebtedness

e Creditor: Benworth Capital Partners LLC (PPP Loan)
Amount Owed: $266,307.00
Interest Rate: 1.0%



Amount Owed: $266,3507 (as of 5/18/2021)

Creditor: WebBank (PPP Loan)

Amount Owed: $265,482.00

Interest Rate: 1.0%

Amount Owed: $265,482 (as of 8/7/2020)

Creditor: U.S. Small Business Association (EIDL Loan)
Amount Owed: $150,000.00

Interest Rate: 3.75%

Maturity Date: September 25, 2050

Amount Owed: $150,000 (9/25/2020)

Creditor: Various Note Holders (Bridege Financing)

Amount Owed: $799,985.00

Interest Rate: 4.0%

Maturity Date: September 01, 2017

Principal and accrued interest on the notes is convertible into Series 1 Preferred
Stock issued in the Company’s next round of preferred stock financing in which
the Company raises at least $2.0 million. The price per share at the time of
conversion will include a 10 percent discount to the lowest effective price per
share paid by new investors in such financing. One of our directors, Sam
Tramiel, beneficially owns a note with a principal value of $100,000.

Creditor: Various Note Holders (2017A Note Financing)

Amount Owed: $3,060,625.00

Interest Rate: 4.0%

Maturity Date: September 01, 2018

Principal and accrued interest on the notes is convertible into Series 1 Preferred
Stock issued in the Company’s next round of preferred stock financing in which
the Company raises at least $2.0 million. The price per share at the time of
conversion will include a 10 percent discount to the lowest effective price per
share paid by new investors in such financing. One of our directors, Jim
Chiboucas, is the beneficial owner of notes with a principal value of $500,000,
and another director Sam Tramiel is the beneficial owner of one note with a
principal value of $100,000.

Creditor: Various Note Holders (2017B Note Financing)

Amount Owed: $1,350,000.00

Interest Rate: 4.0%

Maturity Date: September 01, 2018

Principal and accrued interest on the notes is convertible into Series 1 Preferred
Stock issued in the Company’s next round of preferred stock financing in which
the Company raises at least $2.0 million. The price per share at the time of
conversion will include a 10 percent discount to the lowest effective price per
share paid by new investors in such financing. An affiliate of one of directors,



Frederic Mayerson, owns a note with a principal value of $500,000.

e Creditor: Various Note Holders (2018 Note Financing)
Amount Owed: $1,395,000.00
Interest Rate: 4.0%
Maturity Date: December 31, 2019
Principal and accrued interest on the notes is convertible into Series 1 Preferred
Stock issued in the Company’s next round of preferred stock financing in which
the Company raises at least $2.0 million. The price per share at the time of
conversion will include a 10 percent discount to the lowest effective price per
share paid by new investors in such financing. Four of our director and/our their
affiliates own notes, specifically: Jim Chiboucas (principal value $250,000),
Tadmor Shalon (principal value $100,000), Sam Tramiel (principal value
$200,000) and Frederic Mayerson (principal value $200,000).

e Creditor: Venture Debt
Amount Owed: $376,728.00
Interest Rate: 12.0%
During 2020 and 2019, the Company issued an additional $1,940,348 in Venture
Debt with interest payable at a rate of 12 percent. The company accrued
$234,696 and $142,032 of interest during 2020 and 2019, respectively, with a net
balance outstanding of $376,728 as of December 31, 2020.

Related Party Transactions

e Name of Entity: Frederic Mayerson
Relationship to Company: Director
Nature / amount of interest in the transaction: $450,000 Venture Debt loan from
a director of the company.
Material Terms: Amount: $450,000; Date Initiated: May 2019; Interest Rate: 14%
per year, accrues and compounds of Dec 31 of each year; Due Date: Dec. 31,
2022.

¢ Name of Entity: Sam Tramiel
Relationship to Company: Director
Nature / amount of interest in the transaction: $450,000 venture debt loan from
a director of the company.
Material Terms: Amount: $450,000; Date Initiated: May 2019; Interest Rate: 14%
per year, accrues and compounds of Dec 31 of each year; Due Date: Dec. 31,
2022.

e Name of Entity: Jim Chiboucas
Relationship to Company: Director
Nature / amount of interest in the transaction: $450,000 venture debt loan from
the director of the company.



Material Terms: Amount: $450,000; Date Initiated: May 2019; Interest Rate: 14%

per vear, accrues and compounds of Dec 31 of each vear; Due Date: Dec. 31,
2022,

¢ Name of Entity: Teddy Shalon
Relationship to Company: 20%+ Owner
Nature / amount of interest in the transaction: $50,000 Venture Debt loan from
20%+ stakeholder in the company.
Material Terms: Amount: $50,000; Date Initiated: May 2019; Interest Rate: 14%

per year, accrues and compounds of Dec 31 of each year; Due Date: Dec. 31,
2022.

Valuation

Pre-Money Valuation: $29,154,432.06
Valuation Details:

The $29M valuation is estimated based on past performance, [P, existing customer
base and market size.

We have sales totaling over $100M in retail sales for the life of the company and
continue to grow. All of our products are patented and have full IP rights, and we
currently hold 8 patents.

We also have a customer email list of over 500K of new and returning customers.

Further, the reading glasses industry is a $1 billion industry and the sunglass industry
is estimated to be around $4 billion. We have proven that we can continue to capture
a growing section of that growing market.

Use of Proceeds

If we raise the Target Offering Amount of $9,998.64 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%

o Operations
96.5%
StartEngine fee

If we raise the over allotment amount of $2,000,000.16, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
53.5%



e Operations
25.0%
Offering costs related to the management of the offering, day-to-day operations,
and employment costs.

o [Launch Sunglasses
10.0%
10% of the raise will go toward launching our new sunglass line.

o Launch Wallet Production Line
5.0%
5% of funds raised will be used toward launching our planned wallets and the
production line for the wallets.

o Marketing
5.0%
5% of funds raise will be spent on managing our marketing and PR campaigns.

e Accelerate DTC Growth
56.5%
Accelerate the growth of our direct-to-consumer base. We hope to expand our

DTC efforts and grow our customer base.

o Working Capital
15.0%
Funding and short-term expenses for efforts toward growing our business.

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://www.thinoptics.com,/ (thinoptics.com/investors).



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

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

(2) 1t 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/thinoptics

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.
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(a Delaware corporation)

Audited Financial Statements

For the calendar years ended December 31, 2020 and 2019



" IndigoSpire

CPAs & ADVISORS
INDEPENDENT AUDITOR'S REPORT
August 5, 2021
To: Board of Directors, THINOPTICS, INC.

Re: 2020-2019 Financial Statement Audit

We have audited the accompanying financial statements of THINOPTICS, INC. (a corporation organized in
Delaware) (the "Company”), which comprise the balance sheets as of December 31, 2020 and 2019, and
the related statements of income, stockholders’ equity/deficit, and cash flows for the calendar year
periods thus ended, and the related notes to the financial statements.

Management’s Responsibility for the Financial Statements

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

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We
conducted our audit of the Company’s financial statements in accordance with auditing standards
generally accepted in the United States of America. Those standards require that we plan and perform
the audit to obtain reasonable assurance about whether the financial statements are free from material
misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the financial statements. The procedures selected depend on the auditor’s judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal control relevant to the entity’s
preparation and fair presentation of the financial statements 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 entity’s internal control. Accordingly, we express no such opinion,

An audit also includes evaluating the appropriateness of accounting policies used and the
reasonableness of significant accounting estimates made by management, as well as evaluating the
overall presentation of the financial statements. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit opinion.



Opinion

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, 2020 and 2019, and the results of its operations,
shareholders’ equity/deficit and cash flows for the calendar year periods thus ended in accordance with
accounting principles generally accepted in the United States of America.

Going Concern

The accompanying financial statements have been prepared assuming that the Company will continue as
a going concern. As discussed in the Notes to the financial statements, the Company has suffered
recurring losses from operations and has a net capital deficiency that raise substantial doubt about its
ability to continue as a going concern. Management's evaluation of the events and conditions and
management's plans regarding these matters are also described in the Notes to the financial statements.
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.

Sincerely,

"Ifﬂiﬁﬂ(;?-l'ﬂl CPA Groug

IndigoSpire CPA Group, LLC
Aurora, CO

August 5, 2021



THINOPTICS, INC.
BALANCE SHEETS

As of December 31, 2020, and 2019
See accompanying Independent Auditor’s Report and Notes to the Financial Statements

TOTAL ASSETS
Current Assets
Cash and cash equivalents
Accounts receivable, net
Inventory
Other current assets

Total Current Assets

MNon-Current Assets
Fixed assets, net

TOTAL ASSETS

LIABILITIES AND SHAREHOLDERS® EQUITY
Liabilities
Current Liabilities
Accounts and credit cards payable
Other current loans payable
Other accrued expenses
PPP lpans payable
Total Current Liabilities

Non-Current Liabilities
EIDL loan payable
Convertible loans payable, non-current

TOTAL LIABILITIES

Shareholders™ Equity

Common stock (20,000,000 shares authorized of 50,001 par

value, 5,390,334 shares outstanding)

Preferred stock (6,750,000 shares authorized of $0.001 par

value, 4,475,189 shares outstanding)
Additional paid-in capital
Accumulated deficit

TOTAL SHAREHOLDERS® EQUITY

TOTAL LIABILITIES AND SHAREHOLDERS®
EQUITY

2020 2019
§ 1,565,713 $ 1,271,685
348,493 315,637
1,668,804 1,504,814
125,626 136,721
3,708,637 3,228,857
85,165 86,458
$ 3,793,802 $ 3,315,315
§ 709,581 § 774,666
186,020 0
864,967 2,314,197
265,482 0
2,026,050 3,088,863
149,900 0
8,510,348 6,570,000
10,686,298 9,658,863
5,390 5,390
4,475 4,475
4,484,511 4,484,511
(11,385,881) (10,837.924)
(6,892,496) (6,343,548)
$ 3,793,802 $ 3,315,315




THINOPTICS, INC.
STATEMENT OF OPERATIONS

Calendar vears ended December 31, 2020 and 2019

See accompanying Independent Auditor’s Report and Notes to the Financial Statements

Revenues, gross

Less: Cost of goods sold, refunds, and discounts

Ciross Profit

Operating Expenses:
General and administrative

Payroll

Sales and marketing
Total Operating Expenses

Net operating income
Other Expense:

Depreciation (expense)
Interest (expense)

MNet Loss

2020 2019
$ 8,831,947 5 9432918
4,074,922 4,702,553
4,757,025 4,730,365
1,058,603 2,827,568
1,085,116 1,174,530
2,611,755 1,029,510
4,735,474 5,029,231
1,551 (298,866)
(32,962) (32,641)
(316,546) (420,676)
$  (547.957) S (752,183




THINOPTICS, INC.
STATEMENT OF SHAREHOLDERS® EQUITY/DEFICIT
Calendar vears ended December 31, 2020 and 2019
See accompanying Independent Auditor’s Report and Notes to the Financial Statements

Common Stock, at  Preferred Stock, at Additional Paid-In

Accumulated Equity Total Shareholders’
par par Capital (Deficit) Capital (Deficit)
Balance as of January 1, 2019 S 5,390 S 4,475 5 4,479,812 % (10,085,741) 5 (5,596,065)
[ssuance of common stock 4,700 4,700
MNet Loss (752,183) (752,183)
Balance as of December 31, 2019 S 5,39 5 4,475 S 4,484,512 $ (10,837,924) $ (6,343,548)
Net Loss (547,957) (547,957)

Balance as of December 31, 2020 $ 5,390 $ 4,475 5 4,484,512 $ (11,385,881) $ (6,892,496)




THINOPTICS, INC.

STATEMENT OF CASH FLOWS

Calendar yvears ended December 31, 2020 and 2019

See accompanying Independent Auditor’s Report and Notes to the Financial Statements

Cash Flows From Operating Activities
Net Loss
Adjustments to reconcile net loss to net cash used
In operating activities:
Depreciation
Changes in operating assets and liabilities:
(Increase) Decrease in accounts receivable
(Increase) Decrease in inventory
(Increase) Decrease in other current assets
Increase (Decrease) in accounts and credit card payable
Increase (Decrease) in other accrued expenses
Met Cash Used In Operating Activities

Cash Flows From Investing Activities
Capital expenditures

Met Cash Used In Investing Activities

Cash Flows From Financing Activities
Proceeds of notes payable
Other capital adjustments
MNet Cash Provided By Financing Activities

Net Change In Cash

Cash at Beginning of Period
Cash at End of Period

2020 2019
§  (547.957) $  (752.183)
32,962 32,641
(32.856) 345,005
(163,990) (133,382)
11,095 (30,778)
(65,085) (531,093)
(1.033,848) 1,923,565
(1,799,679) 853,865
(31,669) (55,464)
(31,669) (55,464)
1,940,348 20,000
(992) 4,700
2.125376 24,700
294 028 823,101
1.271.685 448,584
S 1,565,713 $ 1.271.685




THINOPTICS, INC.
NOTES TO THE FINANCIAL STATEMENTS

Calendar vears ended December 31, 2020 and 2019
See accompanying Independent Auditor’s Report

NOTE 1 - NATURE OF OPERATIONS

THINOPTICS, INC. (*the Company™) is a corporation organized under the laws of the State of Delaware on
December 1, 2010. The Company is in the business of design, manufacture, and sale of eyewear products. The
Company is headquartered in Sonoma, California.

since inception, the Company relied on issuances of equity and debi to fund its business. The Company has an
accumulated deficit in earnings since inception. These matters raise substantial concern about the Company’s
ability to continue as a going concern. These financial statements and related notes thereto do not include any
adjustments that might result from these uncertainties,

NOTE 2 - 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"). In the opinion of management, all adjustments considered necessary
for the fair presentation of the financial statements for the years presented have been included.

Use of Estimates

The preparation of the financial statements in conformity with GAAP requires management to make estimates
and assumptions that affect the amounts reported in the financial statements and the footnotes thereto, Actual
results could differ from those estimates,

Risks and Uncertainties

The Company has a limited operating history. The Company's business and operations are sensitive to general
business and economic conditions in the United States. A host of factors bevond the Company's control could
cause fluctuations in these conditions, Adverse conditions may include: recession, downturn or otherwise,
changes in regulations or restrictions in imports, competition or changes in consumer taste. These adverse
conditions could affect the Company's financial condition and the results of its operations. As of December 31,
2020, the Company is operating as a going concern. See Notes | and 9 for additional information.

Cash and Cash Egquivalents

The Company considers short-term, highly liquid investments with original maturities of three months or less at
the time of purchase to be cash equivalents. Cash consists of funds held in the Company’s checking account.
The Company maintains its cash with a major financial institution located in the United States of America, which
it believes to be credit worthy, The Federal Deposit Insurance Corporation insures balances up to $250,000. At
times, the Company may maintain balances in excess of the federally insured limits. As of December 31, 2020
and 2019, the Company had $1,565.713 and $1,271.685 cash on hand, respectively.

Receivables and Credit Policy

Trade receivables from customers are uncollateralized customer obligations due under normal trade terms,
primarily requiring payment before services are rendered. Trade receivables are stated at the amount billed to
the customer. Payvments of trade receivables are allocated to the specific invoices 1dentified on the customer’s
remittance advice or, if unspecified, are applied to the earliest unpaid invoice. The Company, routinely assesses
its outstanding accounts. As a result, the Company believes that its accounts receivable credit risk exposure is
limited. As of December 31, 2020, and 2019, the Company had $348,493 and $315,637 in accounts receivable,
respectively.



Sales Taxes

Various states impose a sales tax on the Company’s sales to non-exempt customers. The Company collects the
sales tax from customers and remits the entire amount to each respective state. The Company’s accounting policy
1s to exclude the tax collected and remitted to the states from revenue and cost of sales.

Property and Equipment

Property and equipment are recorded at cost if the expenditure exceeds 51,000, Expenditures for renewals and
improvements that significantly add to the productive capacity or extend the useful life of an asset are capitalized.
Expenditures for maintenance and repairs are expensed as incurred, When equipment is retired or sold, the cost
and related accumulated depreciation are eliminated from the balance sheet accounts and the resultant gain or
loss is reflected in income.

Depreciation is provided using the straight-line method. based on usetul lives of the assets which range from
three to fifteen years depending on the asset type.

The Company reviews the carrying value of property and equipment for impairment whenever events and
circumstances indicate that the carrying value of an asset may not be recoverable from the estimated future cash
flows expected to result from its use and eventual disposition, In cases where undiscounted expected future cash
flows are less than the carrying value, an impairment loss is recognized equal to an amount by which the carrying
value exceeds the fair value of assets. The factors considered by management in performing this assessment
include current operating results, trends and prospects, the manner in which the property is used, and the effects
of obsolescence, demand, competition, and other economic factors, As of December 31, 2020 and 2019, the
Company maintained fixed assets with a net book value of $85,165 and 86,458 as of December 31, 2020 and
2019, respectively.

Fair Value Measurements
The Company has determined the fair value of certain assets and liabilities in accordance with United States
generally accepted accounting principles (“GAAP™), which provides a framework for measuring fair value.

Fair value is defined as the exchange price that would be received for an asset or paid to transter a liability (an
exit price) in the principal or most advantageous market for the asset or liability in an orderly transaction between
market participants on the measurement date. Valuation technigues should maximize the use of observable inputs
and minimize the use of unobservable inputs.

A fair value hierarchy has been established, which prioritizes the valuation inputs into three broad levels.

 Level | inpuis consist of quoted prices in active markets for identical assets or liabilities that the reporting
entity has the ability to access at the measurement date.

 Level 2 inputs are inputs other than quoted prices included within Level 1 that are observable for the
related asset or liability.

o Level 3 inputs are unobservable inputs related to the asset or liability.

Income Taxes

The Company is taxed as a C corporation. The Company complies with FASB ASC 740 for accounting for
uncertainty in income taxes recognized in a company’s financial statements, which preseribes a recognition
threshold and measurement process for financial statement recognition and measurement of a tax position taken
or expected to be taken in a tax return. For those benefits to be recognized, a tax position must be more-likely-
than-not to be sustained upon examination by taxing authorities. FASB ASC 740 also provides guidance on
derecognition, classification, interest and penalties, accounting in interim periods, disclosure and transition,
Based on the Company’s evaluation, it has been concluded that there are no significant uncertain tax positions
requiring recognition in the Company’s financial statements. The Company believes that its income tax positions
would be sustained on audit and does not anticipate any adjustments that would result in a material change to its
financial position,

The Company has incurred taxable losses since inception but 1s current in its tax filing obligations. The Company
is not presently subject to any income tax audit in any taxing jurisdiction.



Revenue Recognition

The Company adopted ASC 606, Revenue from Contracts with Customers, as of January 1, 2019 (the “transition
date™) using the full retrospective method. There was no transition adjustment recorded upon the adoption of
ASC 606, Under ASC 606, revenue is recognized when a customer obtains control of promised goods or services,
in an amount that reflects the consideration which the entity expects to receive in exchange for those goods or
Services.

To determine revenue recognition for arrangements that an entity determines are within the scope of ASC 606,
the Company performs the following steps: (i) identify the contract{s) with a customer, (ii) identify the
performance obligations in the contract, (iii) determine the transaction price, (iv) allocate the transaction price to
the performance obligations in the contract and (v) recognize revenue when (or as) the entity satisfies a
performance obligation. At contract inception, once the contract 15 determined to be within the scope of ASC
606, the Company assesses the goods or services promised within each contract and determines those that are
performance obligations and assesses whether each promised good or service is distinet. The Company then
recognizes as revenue the amount of the transaction price that is allocated to the respective performance
obligation when (or as) the performance obligation 1s satisfied.

The Company recognizes revenue from product sales at the point of sale, net of sales taxes, net of discounts and
allowances, under the accrual method of accounting. Discounts provided to customers are recogmzed as a
reduction in sales as the products are sold. Cost of goods sold include the cost of inventory, storage costs, and
shipping and handling costs.

Sales and Marketing Expenses
The Company expenses advertising costs as they are incurred.

Recent Accounting Pronouncemenis

In February 2017, FASB 1ssued ASU No. 2017-02, “Leases (Topic 842), that requires organizations that lease
assets, referred to as "lessees," to recognize on the balance sheet the assets and liabilities for the rights and
obligations created by those leases with lease terms of more than 12 months. ASU 2017-02 will also require
disclosures to help investors and other tinancial statement users better understand the amount, timing, and
uncertainty of cash flows ansing from leases and will include gualitative and guantitative requirements, The new
standard for nonpublic entities will be effective for fiscal years beginning after December 15, 2019, and interim
periods within fiscal years beginning after December 15, 2020, and early application is permitted. The Company
1s currently evaluating the effect that the updated standard will have on its financial statements and related
disclosures, The Company will adopt this standard after required to and when applicable to the Company.

In May 2018, FASE issued ASU 2018-09, "Compensation- Stock Compensation (Topic 718): Scope of
Modification Accounting”, clarifies such that an entity must apply modification accounting to changes in the
terms or conditions of a share-based payment award unless all of the following criteria are met: (1) the fair value
of the modified award 1s the same as the fair value of the original award immediately before the modification.
The ASU indicates that if the modification does not affect any of the inputs to the valuation technigue used to
value the award, the entity is not required to estimate the value immediately before and after the modification;
(2) the vesting conditions of the moditied award are the same as the vesting conditions of the original award
immediately before the modification; and (3) the classification of the modified award as an equity mstrument or
a lability mstrument 1s the same as the classification of the original award immediately before the modification.
The ASU 1s effective for all entities for fiscal years beginning after December 15, 2015, including interim periods
within those years. Early adoption is permitted, including adoption in an interim period. The Company is
currently evaluating the impact that this standard will have on our consolidated financial statements and will
adopt this change when applicable to the Company.

The FASB 1ssues ASUs to amend the authoritative Literature in ASC. There have been a number of ASUs to date,
including those above, that amend the original text of ASC. Management believes that those i1ssued to date either
(1) provide supplemental guidance, (1) are technical corrections, (iii) are not applicable to the Company, or (iv)
are not expected to have a material impact the Company’s financial statements.



NOTE 3 - INCOME TAX PROVISION

As discussed above, the Company 1s a C corporation for federal income tax purposes. The Company has incurred
tax losses since inception, however valuation allowances has been established against the deferred tax assets
associated with the carryforwards of those losses as there does not yet exist evidence that the deferred tax assets
created by those losses will ever by utilized.

Tax returns once filed which will remain subject to examination by the Internal Revenue Service under the statute
of limitations for a period of three years from the date it is filed.

NOTE 4 - SHARE CAPITAL

The Company has two classes of stock. The Company has authorized 20,000,000 shares of $0.001 par value of
common stock and 6,750,000 shares of $0.001 par value preferred stock.

Additionally, the Company has issued 325,800 warrants for common stock and 2,697,699 warrants for preferred
stock and the Company has 1ssued common stock options for 4,366,792 shares of common stock.,

The outstanding shares of Series | Preferred Stock are convertible in a ratio of 1:1 shares to common stock. All
preferred stock has voting rights equal to the number of whole shares of common stock into which the shares of
preferred stock are convertible, During 2020, no shares of preferred stock were converted to common stock,

NOTE 5 -DEBT

Convertible Notes

The Company has issued approximately $6,570,000 and $6,570,000 in convertible note principal as of December
31, 2020 and 2019, respectively. All the notes accrue interest at the rate of 4 percent per annum. Principal and
accrued interest on the notes is convertible into Series 1 Preferred Stock issued in the Company’s next round of
preferred stock financing in which the Company raises at least $2.0 million. The price per share at the time of
conversion will include a 10 percent discount to the price per share paid by new investors in such financing. The
Company accrued $281,850 and $262,677 of interest on the convertible notes during 2020 and 2019 with a net
balance of interest payable of $§798,370 as of December 31, 2020,

Venture Debt

During 2020 and 2019, the Company issued an additional $1,940,34% in Venture Debt with interest payable at a
rate of 12 percent. The company accrued $234,696 and $142,032 of interest during 2020 and 2019, respectively,
with a net balance outstanding of $376,728 as of December 31, 2020,

PPP Loan

As part of the Coronavirus Aid, Relief and Economic Security (“CARES") Act passed in 2020, the
Company received a Paycheck Protection Program (“PPP”) loan through the Small Business
Administration (“SBA”) for $265,482 (“PPP Loan™). Under the provisions of the loan agreement
the loan may be subject to forgiveness based on using the proceeds for payroll and certain other
eligible expenses over a defined period and maintaining staffing levels. The Company believes a
all or a significant portion may qualify for forgiveness but it is uncertain until the application for
forgiveness is reviewed and a decision is made by the SBA. Loan principal amounts not forgiven,
accrue interest at | percent per annum, will be repaid after a six month payment deferral over the
following eighteen months.

EIDL Loan

In response to the Coronavirus (COVID-19) pandemic, the US Small Business Association offered
small business owners Economic Injury Disaster Loans (“EIDL™). EIDL loans were designed to
provide economic relief to businesses that were experiencing a temporary loss of revenue due to
the impacts of COVID-19. EIDL loan proceeds can be used to cover a wide array of working capital



and normal operating expenses. The Company received a $149.900 EIDL loan. Loan amounts,
including accrued interest at 3.75 percent and principal payments, will be repaid monthly after a
twelve month payment deferral over the following twenty nine years.

NOTE 6 - COMMITMENTS AND CONTINGENCIES

Litigation

The Company, from time to time, may be involved with lawsuits arising in the ordinary course of business. In
the opinion of the Company's management, any hability resulting from such litigation would not be material in
relation to the Company's consolidated financial position, results of operations and cash flows. There 15 no
pending or threatened hitigation.

NOTE 7 - RELATED PARTY TRANSACTIONS

Related-Party Transactions
The Company i1s not aware of any material related party transactions outside the normal scope of business
operations.

NOTE 8 - GOING CONCERN

These financial statements are prepared on a going concern basis, The Company began operation in 2010, The
Company’s ability to continue is dependent upon management’s plan to grow profitable operations and raise
additional funds. The financial statements do not include any adjustments that might be necessary if the Company
is not able to continue as a going concern.

NOTE 9 - SUBSEQUENT EVENTS

Rer CF Securities Offering

The Company is in the 