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

New Use Energy Solutions, Inc.
941 S. Park Lane
Tempe, AZ 85281

http://www.newuseenergy.com/

Up to $1,069,999.10 in Series Seed-3 Preferred Stock at $1.55
Minimum Target Amount: $9,999.05

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: New Use Energy Solutions, Inc,
Address: 941 S. Park Lane, Tempe, AZ 85281
State of Incorporation: DE

Date Incorporated: November 08, 2019

Terms:

Equity

Offering Minimum: $9,999.05 | 6,451 shares of Series Seed-3 Preferred Stock
Offering Maximum: $1,069,999.10 | 690,322 shares of Series Seed-3 Preferred Stock
Type of Security Offered: Series Seed-3 Preferred Stock

Purchase Price of Security Offered: $1.55

Minimum Investment Amount (per investor): $249.55

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

Investment Incentives and Bonuses

Early Bird

Friends and Family - First 2 days | 15% bonus shares
Super Early Bird - First 3 days | 10% bonus

Early Bird Bonus - First 10 days | 5% bonus shares
Volume

Tier 1 - $250+

Owners Discount Club: Eligible for 10% off MSRP (maximum discount $500) for any
New Use Energy Solutions product.

Tier 2 - $500+

Free New Use Energy Solutions organic cotton t-shirt: NUE Clean Affordable Energy
Anytime

Tier 3 - $1,000+ | 2% bonus shares

New Use Energy Solutions makes a $50 donation to Footprint Project; plus,

Free 30 minute Zoom call with a New Use Energy Solutions solar expert to discuss
your power preparedness.

Tier 4 - $5,000+ | 5% bonus shares




New Use Energy Solutions makes a $300 donation to Footprint Project; plus,

Free 30 minute Zoom call with a New Use Energy Solutions solar expert to discuss
your power preparedness.

Tier 5 - $10,000+ | 10% bonus shares

Gift or donation of PowerPac 830w; plus,

Your choice of a 30-minute Zoom call with a New Use Energy Solutions solar expert to
discuss yvour power preparedness or 30-minute Zoom meeting with New Use Energy
Solutions's CEO.

Tier 6 - $25,000+ | 15% bonus shares

Gift or donation of PowerPac 2200 with Quad Fold Panels or a $3,000 donation to
Footprint Project; plus,

A 30-minute Zoom call with an expert to discuss your power preparedness; plus,
A 30-minute Zoom call with our CEO.,
*All perks occur when the offering is completed.

The 10% StartEngine Owners' Bonus

New Use Energy Solutions, 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 Seed-3
Preferred Stock at $1.55 / share, you will receive 110 shares of Series Seed-3 Preferred
Stock, meaning you'll own 110 shares for $155. 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 investor's 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 canceled or fail.

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

Insider Investment Notice

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



page.
The Company and its Business

Company Overview

New Use Energy Solutions, Inc. ("New Use Energy Solutions” or the "Company”) isa C-
Corporation organized under the laws of the state of Delaware that is headquartered in
Arizona. Effective January 1, 2021, New Use Energy Solutions merged with Footprint
GBC, a Minnesota General Benefit Corporation organized on May 8, 2017. New Use
Energy Solutions is the surviving entity.

New Use Energy Solutions engineers and assembles affordable solar+battery systems
which replace traditional fossil fuel alternatives such as portable generators. New Use
Energy Solutions’s business model has two key aspects: 1) Integrated energy systems,
such as its SunKit™ and SunBase product lines, and 2) Lithium (LiFePO4) based
battery packs, other energy system components, and accessories.

New Use Energy Solutions emphasizes mobility as well as field serviceability to
maximize the usable life of our products. Advantages of New Use Energy Solutions’s
products include SPEED of deployment, SIMPLICITY of the technology, and
SUSTAINABILITY of the solution.

New Use Energy Solutions’s customers include remote communities unserved or
underserved by utilities, communities impacted by natural disasters, and businesses
or individuals seeking a clean, quiet and secure source of remote or emergency power.
New Use Energy Solutions has a strategic relationship with FootprintProject.org
whose mission is to help communities affected by disasters build back greener by
powering relief and recovery operations using solar energy.

Competitors and Industry

New Use Energy Solutions's competitors include providers of portable battery-based,
solar chargeable products such as Goal Zero, Kilovault, and Renogy as well as
traditional portable gasoline or diesel-powered generators sold by numerous
companies including Honda and Generac.

While many of the Company’'s competitors in the renewables space tend to focus on
the consumer and residential market, New Use Energy Solutions is primarily focused
on commercial and other professional users of generators with more robust and quick-
to-deploy requirements. New Use Energy Solutions's roots are in disaster relief
operations, and the Company’s products such as its SunKit were created because the
Company believes that products available from other companies are not robust or
well-suited for use in the environments that New Use Energy Solutions's customers
operate in.

New Use Energy Solutions evaluates its competitors under two general categories:

1) Traditional providers of portable, fossil-fuel-powered generators which New Use



Energy Solutions is seeking to displace with its products, and

2) Providers of portable/mobile solar+battery systems, regardless of their current
target markets (consumer and/or commercial users).

Compared to most traditional providers of portable, fossil-fuel-powered generators,
New Use Energy Solutions’s products are differentiated primarily by the use of an
integrated lithium battery and inverter/controller that can be "fueled” by direct
current from solar panels, or as a backup, from other sources. New Use Energy
Solutions's solar generators do not require gasoline or diesel fuel to operate, which
can be a limiting factor in providing power in remote locations. In addition, New Use
Energy Solutions's solar generators are safer and quieter to operate than most fossil
fuel generators.

One of the main challenges New Use Energy Solutions faces is building awareness of
the cleaner, quieter alternative its products represent with customers who have, for
many years, purchased gas-powered generators in a now well-established market. The
Company intends to utilize a portion of the funds raised in this Offering to increase its
marketing and sales resources to address this gap.

In the second category, New Use Energy Solutions's competitors include providers of
portable battery-based, solar chargeable products such as Goal Zero, Kilovault, and
Renogy (among others) in the ultra-portable segment and companies such as
MobileSolar and Sesame Solar in the larger trailer segment.

New Use Energy Solutions has differentiated itself from competitors in this category in
several ways:

A) A focus on B2B customers rather than consumers with a “professional grade”
product that is more focused on simplicity, functionality, and robustness, rather than
emphasizing aesthetics and purchase price through the use of lower-cost but less-
capable components that often deliver fewer power cycles and are not field-
serviceable.

B) A comprehensive product line that spans the small ultra-portable segment
(PowerPacs) to a rapidly deployable, modular long-term solution (SunkKits) to mobile,
larger-scale trailers and SunCanopies.

C) A branding strategy that links New Use Energy Solutions and its products to their
origins in disaster relief operations. New Use Energy Solutions's products such as its
SunKit were created because our team felt that products currently on the market were
not robust or flexible enough to meet their needs (i.e. "we built a better mousetrap
based on our hands-on experience").

Current Stage and Roadmap

New Use Energy Solutions has a product suite ranging from portable handheld devices
such as its PowerPac to larger mobile solar generators like the SunKit through to its
SunBase solar trailers and SunCanopy solar tents.



The Company seeks to raise capital to expand its operations and develop new
products to position itself as the leader in the mobile & rapidly deplovable solar

system segment.

In 2021, New Use Energy Solutions's estimated sales were $600k with a backlog of
$600k expected to be fulfilled in the first quarter of 2022. The Company continues to
refine and expand its product line and has begun to sell its mobile power solutions
into the Telecom industry.

*The revenue numbers mentioned in this section are based on unaudited financial
data that has vet to be reviewed by our CPA.

The Team

Officers and Directors

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

e Position: Chief Executive Officer
Dates of Service: January 01, 2020 - Present
Responsibilities: Senior executive officer responsible for strategy and execution
of the company's business plans. Compensation is $5,000 per month plus
options to purchase 10,000 shares of Common Stock at fair value of $0.50 per
share.

e Position: Chairman of the Board of Directors
Dates of Service: January 01, 2021 - Present
Responsibilities: Oversight of the company. Approve strategic direction. Select
and evaluate executive management and set their compensation programs.
Protect the best interests of the company and its shareholders.

Other business experience in the past three years:

o Employer: Alpha Technologies Inc.
Title: Sr. VP, International Operations and Government Relations
Dates of Service: September 01, 2003 - July 01, 2019
Responsibilities: Executive oversight of operations and regulatory matters in
eastern Europe and other global markets.

Other business experience in the past three years:

e Emplover: U.S5. Chamber of Commerce, Small Business Council
Title: Council Member



Dates of Service: January 15, 2020 - Present
Responsibilities: Represent the interests of members in setting the Chamber's
policy objectives.

Other business experience in the past three years:

¢ Employer: Simma International, LLC
Title: Governor
Dates of Service: May 11, 2005 - Present
Responsibilities: Senior executive determining strategy, overseeing operations,
and conducting business.

Other business experience in the past three years:

¢ Employer: US-Philippines Society
Title: Member, Board of Directors
Dates of Service: January 15, 2018 - Present
Responsibilities: Represent members in setting Society policy and program
objectives.

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

e Position: Chief Operating Officer
Dates of Service: January 01, 2021 - Present
Responsibilities: Executive leadership of business development and operations.
Mr. Feliciano's compensation is $5,000 per month in cash and options to
purchase 10,000 shares of Common Stock at fair value of $0.50 per share.

e Position: Member, Board of Directors
Dates of Service: January 01, 2021 - Present
Responsibilities: Represents interests of shareholders through oversight of
executive leadership and company operations. Mr. Feliciano does not receive
compensation for his board service as he is a full-time employee of New Use.,

Other business experience in the past three years:

¢ Employer: Footprint GBC
Title: General Manager
Dates of Service: June 01, 2019 - December 31, 2020
Responsibilities: Executive leadership of operations and business development



Other business experience in the past three years:

e Employer: C2 Energy Capital
Title: Director
Dates of Service: October 18, 2017 - May 30, 2019

Responsibilities: Oversight of capital finance facilities for large solar projects.

Other business experience in the past three years:

e Employer: SolarCapital LLC
Title: Principal
Dates of Service: January 15, 2011 - Present
Responsibilities: Provide consulting services to clients and manage LLC.

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

e Position: Chief Financial Officer
Dates of Service: November 01, 2021 - Present
Responsibilities: Executive leadership of Accounting, Administration, Finance,
Human Resources, Information Technology, and Legal functions. Mr. Klein
receives monthly compensation of $5,000 plus 10,000 options to purchase shares
of Common Stock at fair value, or $0.50 per share. Mr. Klein received an initial
grant of options to purchase 800,000 shares of Common Stock at fair value of
$0.50 per share subject to time or performance vesting requirements.

Other business experience in the past three years:

o Emplover: Bravas, LLC
Title: Chief Financial Officer
Dates of Service: June 17, 2019 - October 19, 2021
Responsibilities: Executive leadership of all financial, legal, and information
technology functions.

Other business experience in the past three years:

¢ Employer: SV3, LLC
Title: Chief Financial Officer
Dates of Service: November 01, 2018 - May 14, 2019
Responsibilities: Executive leadership of Accounting, Administration, Finance,
Human Resources, Information Technology, and Legal functions.



Other business experience in the past three years:

e Employer: At-Ease Home Services, Inc.
Title: CFO, Board of Directors
Dates of Service: August 01, 2016 - Present
Responsibilities: Oversight and leadership of financial, administrative, and other
matters for the company.

Other business experience in the past three years:

e Employer: Klein Finance and Advisory Services
Title: Principal
Dates of Service: December 01, 2015 - Present
Responsibilities: Provide consulting services to clients

Name: Roger Heegaard

Roger Heegaard's current primary role is with Enova [llumination, Inc.. Roger
Heegaard currently services 0 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

o Position: Member, board of directors
Dates of Service: January 01, 2021 - Present
Responsibilities: Oversight of the company. Approve strategic direction. Select
and evaluate executive management and set their compensation programs.
Protect the best interests of the company and its shareholders. Mr. Hegaard
received options to purchase 50,000 shares of Common Stock at fair value of
$0.50 per share.

Other business experience in the past three years:

¢ Employer: Enova Illumination, Inc.
Title: President and Chief Executive Officer
Dates of Service: January 01, 2006 - Present
Responsibilities: Senior executive leader for all company operations.

Name: Nicholas Rogerson

Nicholas Rogerson's current primary role is with Root Capital. Nicholas Rogerson
currently services (0 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Member, Board of Directors
Dates of Service: January 01, 2021 - Present



Responsibilities: Oversight of the company. Approve strategic direction. Select
and evaluate executive management and set their compensation programs.
Protect the best interests of the company and its shareholders. Mr. Rogerson
received options to purchase 24,000 shares of Common Stock at fair value of
$0.50 per share.

Other business experience in the past three years:

e Employer: New Use Energy Solutions, Inc.
Title: EVP of Operations
Dates of Service: October 01, 2019 - June 30, 2021
Responsibilities: Leadership of operations functions.

Other business experience in the past three years:

¢ Employer: Root Capital
Title: Director, Chief Operating Officer
Dates of Service: June 01, 2021 - Present
Responsibilities: Leadership of operations functions.

Other business experience in the past three years:

o Emplover: LICO Global
Title: Managing Partner
Dates of Service: September 01, 2018 - June 30, 2021
Responsibilities: Consulting

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

¥



Seed-3 Preferred Shares (the "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. Each
of these risk factors could materially affect our business, operating results, or financial
condition, as well as adversely affect the value of an investment in the Shares. We are
subject to all of the same risks faced by other companies in our industry and to which
all such companies in the economy are exposed. These include risks related to
economic downturns, political events, natural or man-made disasters, and
technological developments and obsolescence. Additionally, early-stage companies
are inherently riskier than more developed companies. You should consider general
risks as well as specific risks when deciding whether to invest. The following is a
summary of the risk factors that we currently believe make this offering speculative or
substantially risky. 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 we will meet our projections. There can be no
assurance that we will be able to find sufficient demand for our products, that our
products will compete favorably on performance and price over competing products,
or that we will able to sell our products and services 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 overpay
for your investment,

The transferability of the Securities you are buying is limited

Any securities purchased through this crowdfunding campaign is subject to SEC
limitations of transfer. This means that the stock yvou purchase cannot be resold for a
period of one year. There are limited exceptions to this rule 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
twelve (12) months following your investment, there are broad restrictions on how
you can resell the securities you receive. In addition, there is no established market for
our 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 or an acceptable price. The
Company may be acquired by another company or other investor. 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 Seed-3 Preferred Stock in the amount of up to
$106,999.60 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.
Even if we are successful in this offering, we may need to engage in debt, preferred
stock, common stock, or other financing in the future. Your rights and the value of
your investment could be reduced. We anticipate needing access to credit or
additional funding to support our working capital and other investments as we grow.
The Company's limited operating history and current net losses create a difficult
environment for obtaining credit on favorable terms. Interest on debt securities or
lines of credit would increase costs and negatively impact operating results. If we
cannot obtain credit when we need it, we could be forced to raise additional equity
capital, modify our growth plans, or take other actions. 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, it is
possible that we will choose to cease our sales activity. In that case, there are limited
assets that could be liquidated to generate a return on your investment. Even if we are
not forced to cease our sales activity, the unavailability of credit could result in the
Company performing below expectations, which could adversely impact the value of
your investment.

Terms of subsequent financings may adversely impact your investment

We will likely need to engage in common equity, debt, or preferred stock financings in
the future, which may reduce the value of your investment in the Common Stock.
Interest on debt securities could increase costs and negatively impact operating
results. Preferred stock could be issued in series from time to time with such
designation, rights, preferences, and limitations as needed to raise capital. The terms
of preferred stock could be more advantageous to those investors than to the holders
of Series Seed-3 Preferred Stock. In addition, if we need to raise more equity capital
from the sale of preferred or common stock, institutional or other investors may
negotiate terms that are likely to be more favorable than the terms of your investment
and possibly a lower purchase price per share.

Management Discretion as to Use of Proceeds
Our success will be substantially dependent upon the discretion and judgment of our



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

Projections: Forward Looking Information

Any projections or forward-looking statements regarding our anticipated financial or
operational performance are hypothetical and are based on management's best
estimate of the probable results of our operations. They have not been reviewed by our
independent accountants. These projections are 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 No Voting Rights

The Preferred Stock that an investor is buying has no voting rights attached to them.
This means that you will have no rights in dictating on how the Company will be run.
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 could cease operating and you will get
nothing. Even if we sell all the preferred stock we are offering now, the Company will
likely need to raise more funds in the future, and if we can’t get them, we could fail. 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 Start Engine
instruct the escrow agent to disburse offering funds to us. At that point, investors
whose subscription agreements have been accepted will become our investors. All
early-stage companies are subject to a number of risks and uncertainties, and it is not
uncommon for material changes to be made to the offering terms, or to companies’
businesses, plans or prospects, sometimes on short notice. When such changes
happen during the course of an offering, we must file an amended to our Form C with



the SEC, and investors whose subscriptions have not yet been accepted will have the
right to withdraw their subscriptions and get their money back. Investors whose
subscriptions have already been accepted, however, will already be our investors and
will have no such right.

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

QOur 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 we have experienced to date. It is possible that our current or future
products will fail to gain sufficient market acceptance to be profitable for any number
of reasons. If our existing and future products fail to achieve significant sales and
acceptance in the marketplace, this would materially and adversely impact the value of
your investment.

We face significant market competition

We compete with larger, more established companies who currently have products on
the market and/or various respective product development programs. They may have
much better financial means and marketing/sales and human resources than us. They
may succeed in developing and marketing competing equivalent products earlier than
us, or superior products than those developed by us. There can be no assurance that
competitors will not render our technology or products obsolete or that the products
developed by us will be preferred to any existing or newly developed technologies. It
should further be assumed that competition will intensify.

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

The predecessor companies that make up New Use Energy Solutions were formed less
than three years ago and those companies were merged to form our current Company
just one year ago. As such, we have limited history to use to assess our performance
and project future prospects. Our current and proposed operations are subject to all
business risks associated with new enterprises. These include likely fluctuations in
operating results as the Company reacts to developments in its market, managing its
growth and the entry of competitors into the market. To the extent we have profits
and generate cash, we intend to use those funds to finance growth and are unlikely to
return cash to our investors through dividends or stock repurchases by the Company.
Shareholders will likely be required to hold their shares until and unless the Company
is sold for cash or the Company lists with a private or public exchange that permits
stockholders to sell their shares.

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 daily operations, to
design and develop products, to market and sell its products, and to develop strategic
and tactical plans and budgets. As the Company grows, it will need to attract and hire
additional employees in sales, marketing, design, development, operations, finance,
legal, human resources and other areas. Depending on the economic environment and
the Company’s performance, we may not be able to locate or attract qualified
individuals for such positions when we need them. We may also make hiring mistakes,



which can be costly in terms of resources spent in recruiting, hiring and investing in
the incorrect individual and in the time delay in locating the right employee fit. If we
are unable to attract, hire and retain the right talent or make too many hiring
mistakes, it is likely our business will suffer from not having the right employees in
the right positions at the right time. This would likely adversely impact the value of
your investment.

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, 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.

Natural disasters and other events beyond our control could materially adversely
affect us.

Natural disasters or other catastrophic events may cause damage or disruption to our
operations, international commerce and the global economy, and thus could have a
negative effect on us. Our business operations are subject to interruption by natural
disasters, fire, power shortages, supply chain disruptions, pandemics, political
embargos and other legal matters that impact international trade, changes in duties
and other customs-related costs, and other events beyond our control. Such events
could make it difficult or impossible for us to deliver our products to our customers
and could decrease demand for our products. The outbreak of respiratory illness
caused by COVID-19 emerged in late 2019 and spread globally, causing significant
disruption in our ability to develop or source our products, hire and retain employees,
meet with potential customers, and otherwise conduct business. The coronavirus
remains highly contagious and poses an ongoing and serious public health threat. The
epidemic resulted in the lockdown of cities, travel restrictions, and the temporary
closure of stores, offices, warehouses, factories, and other businesses, which could
continue or return at the same or more restrictive levels. Our results of operations,
revenues, and financial condition may be adversely affected by future waves of the
coronavirus pandemic. If the outbreak persists, commercial activities throughout the
world could be curtailed with decreased consumer spending, business operation
disruptions, interrupted supply chain, difficulties in travel, and reduced workforces.
The duration and intensity of disruptions resulting from the coronavirus outbreak is
uncertain. It is unclear as to when the outbreak will be contained and we also cannot
predict if the impact will be short-lived or long-lasting. The extent to which the
coronavirus impacts our financial results will depend on its future developments and
the actions of government authorities and the public. Our business operation and
financial condition may be materially and adversely affected as a result of any
slowdown in economic growth, operation disruptions or other factors that we cannot
predict.



The reduction or elimination of government and other incentives could cause our
revenue to decline or grow at a lower rate.

Government subsidies of solar power installations and electrical-powered vehicles has
accelerated research into advanced solar panels and battery systems, which in turn
impacts the Company's ability to develop, market and sell its integrated solar systems
with improved functionality and more attractive price/performance ratios. The
reduction or withdraw of these subsidies could reduce future investments by
businesses and consumers into solar panels or battery systems, which could decrease
demand for the Company's products due to reduced performance versus the cost of the
product.

Developing new products and technologies entails significant risks and uncertainties.
We have demonstrated demand for our products and are selling our proprietary
integrated systems in addition to the resale of other finished goods. Despite our initial
success in designing and selling our proprietary products, delays and failure of the
products to meet our performance estimates may be caused by, among other things,
unanticipated technological hurdles, difficulties in manufacturing, changes to design
and regulatory hurdles, or introduction of competitor products with superior
performance or lower costs. Any of these events could materially and adversely affect
our operating performance and results of operations.

We are exposed to disruptions and increasing costs in our supply chain.

The Company sources many of its primary product lines from China and other
overseas sources. Trade wars, armed conflicts (for example, over Taiwan), CoVid,
transportation bottlenecks or spikes in costs, new duties or other customs barriers, or
other supply chain disruptions are likely to have an adverse impact on the Company's
profitability or ability to maintain its customer base. If the Company is unable to
offset such disruptions or higher costs, it could cause the Company to fail.

We are exposed to risks associated with product liability claims in the event that the
use of our products results in injury or damage

QOur products are electricity-delivering devices, and contain chemicals, so it is possible
that users or services providers could be injured or killed by our products, whether by
product malfunctions, defects, improper installation or other causes. As a seller of
products that are used by people, we face an inherent risk of exposure to product
liability claims or class action suits in the event that the use of the products we sell
results in injury or damage. Moreover, to the extent that a claim is brought against us
we may not have adequate resources to defend ourselves or settle a successful claim
against us. The successful assertion of product liability claims against us could result
in potentially significant monetary damages and, if our insurance protection is
inadequate, to the extent we hold applicable insurance coverage, could require us to
make significant payments or even cause us to fail.

We are exposed to regulatory risks.

Qur ability to manufacture, market and sell our products depends on our compliance
with governmental regulations and health and safety codes, both domestically and
abroad. We store products in our warehouses that contain potentially hazardous



materials and are subject to a variety of federal, state, foreign and local laws and
regulations related to the purchase, storage, use, and disposal of hazardous materials.
Compliance with these laws and regulations may be costly. In addition, while we
currently market our batteries exclusively for off-grid use, we may be required in the
future to obtain a UL, EU, or other certifications prior to marketing our batteries. Our
failure to comply with any of these laws or to obtain a required certification could
result in required changes in the design of our products, fines, penalties, judgments or
other sanctions, including the temporary suspension of operations or a delay in the
marketing and sales of our products, any of which could adversely affect our business,
operations and our reputation.

If our products fail to perform as expected, we may have to recall them and our ability
to develop, market and sell our products could be harmed.

QOur products may contain defects in design and manufacture that may cause them not
to perform as expected or that may require repair. There can be no assurance that we
will not be required to recall any products in the future. There can be no assurance
that we will be able to detect and fix anvy defects in our products prior to their sale.
Any product defects or any other failure of our products to perform as expected could
harm our reputation and result in adverse publicity, lost revenue, delivery delays,
product recalls, product liability claims, harm to our brand and reputation, and
significant warranty and other expenses, and could have a material adverse impact on
our business, financial condition, operating results and prospects.

If we are unable to adeguately control the costs associated with operating our
business, our business, financial condition, operating results and prospects will suffer.
If we are unable to maintain a sufficiently low level of costs for purchasing,
assembling, marketing, selling and distributing our products relative to their selling
prices, our operating results, gross margins, business and prospects could be
materially and adversely impacted. Many of the factors that impact our inventory and
operating costs are beyond our control. If we are unable to keep our inventory
operating costs aligned with the level of revenues we generate, our operating results,
business and prospects will be harmed.

The amount raised in this offering may include investments from officers and
directors of the company or their inmediate family members.

Once the total amount of funds raised in this offering exceeds the minimum funding
goal, officers and directors (and immediate family members) of the company may
make investments in this offering. Any such investments will be included in the raised
amount reflected on the campaign page.

The amount raised in this Offering may include investments from Company insiders
or immediate family members

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

page.



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.

Number of Type of

SHOCRHGIGEr Dame Securities Owned [Security Owned

Percentage

Simma International, LLC (Paul

5,047,619 C Stock [31.56%
Shmotolokha owns 100%) Pl ommon stoc

The Company's Securities

The Company has authorized Common Stock, Convertible Notes, Series Seed-1
Preferred Stock, Series Seed-2 Preferred Stock, Series Seed-3 Preferred Stock,
Warrants to Purchase Series Seed-1 Preferred Stock, and Warrant to Purchase Series
Seed-1 Preferred Stock. As part of the Regulation Crowdfunding raise, the Company
will be offering up to 690,322 of Series Seed-3 Preferred Stock.

Common Stock

The amount of security authorized is 30,000,000 with a total of 10,815,111
outstanding.

Voting Rights
1 vote per share.

Material Rights

The total amount outstanding includes 1,673,000 of shares to be issued pursuant to
stock options issued.

The total amount outstanding includes 421,054 of shares to be issued pursuant to
warrants issued.

The total amount outstanding does not include 1,327,000 shares available for issuance
under the company's equity incentive plan.

Dividends. The Corporation shall declare all dividends pro rata on the Common Stock
and the Preferred Stock on a pari passu basis according to the number of shares of
Commeon Stock held by such holders. For this purpose each holder of shares of
Preferred Stock will be treated as holding the greatest whole number of shares of

Common Stock then issuable upon conversion of all shares of Preferred Stock held by
such holder pursuant to

Convertible Notes



The security will convert into Preferred stock and the terms of the Convertible Notes
are outlined below:

Amount outstanding: $170,000.00

Maturity Date: October 19, 2023

Interest Rate: 7.0%

Discount Rate: 15.0%

Valuation Cap: $5,000,000.00

Conversion Trigger: Raise of at least $250,000 from a preferred or common stock
offering.

Material Rights

There are no material rights associated with Convertible Notes.
Series Seed- 1 Preferred Stock

The amount of security authorized is 3,870 with a total of 3,870 outstanding.
Voting Rights

There are no voting rights associated with Series Seed-1 Preferred Stock.
Material Rights

The following is a summary of material rights for holders of the Company’s Preferred
Stock. A full description is included in the Company's Articles of Incorporation
attached as Exhibit F to the Form C.

Liquidation Preference

1. In the event of a liquidiation or sale of the Company, holders of Preferred Stock are
entitled to payment, to the extent that funds are available, of the greater of the (a)
Original Issue Price for such share plus any declared but unpaid dividends, or (b) such
amount per share as would have been available if the share had been converted into
Common Stock, prior to any payments to Common Stock Holders.

Conversion Rights

2. Holders of Preferred Stock may voluntarily convert their shares into Common Stock
at any time by providing notice to the Company.

Series Seed-2 Preferred Stock

The amount of security authorized is 1,000,000 with a total of 0 outstanding.
Voting Rights

There are no voting rights associated with Series Seed-2 Preferred Stock.

Material Rights



The following is a summary of material rights for holders of the Company’s Preferred
Stock. A full description is included in the Company's Articles of Incorporation.

1. In the event of a liquidiation or sale of the Company, holders of Preferred Stock are
entitled to payment, to the extent that funds are available, of the greater of the (a)
Original Issue Price for such share plus any declared but unpaid dividends, or (b) such
amount per share as would have been available if the share had been converted into
Common Stock, prior to any payments to Common Stock Holders.

2. Holders of Preferred Stock may voluntarily convert their shares into Common Stock
at any time by providing notice to the Company.

Series Seed-3 Preferred Stock

The amount of security authorized is 825,000 with a total of 0 outstanding.
Voting Rights

There are no voting rights associated with Series Seed-3 Preferred Stock.
Material Rights

The following is a summary of material rights for holders of the Company's Preferred
Stock. A full description is included in the Company's Articles of Incorporation.

1. In the event of a liquidiation or sale of the Company, holders of Preferred Stock are
entitled to payment, to the extent that funds are available, of the greater of the (a)
Original Issue Price for such share plus any declared but unpaid dividends, or (b) such
amount per share as would have been available if the share had been converted into
Common Stock, prior to any payments to Common Stock Holders.

2. Holders of Preferred Stock may voluntarily convert their shares into Common Stock
at any time by providing notice to the Company.

Warrants to Purchase Series Seed- 1 Preferred Stock
The amount of securities outstanding is 46,469,
Material Rights

Warrant to purchase 46,469 shares of Series Seed-1 Preferred Stock at $0.85 per share.
Warrant was issued on March 31, 2020 and expires on March 31, 2022.

Warrant to Purchase Series Seed-1 Preferred Stock
The amount of securities outstanding is 4,186.
Material Rights

Warrant to purchase 4,186 shares of Series Seed-1 Preferred Stock at $0.85 per share.
Warrant was issued on September 12, 2020 and expires on September 12, 2022,



What it means to be a minority holder

As a minority holder of the company, you will have no voting 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 [nanIPO;
e To the company;
o To an accredited investor; and

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

Recent Offerings of Securities

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

® Name: Common Stock



Type of security sold: Equity

Final amount sold: $350,000.65

Number of Securities Sold: 721,054

Use of proceeds: Working capital and general corporate purposes
Date: March 19, 2021

Offering exemption relied upon: 506(b)

Name: Preferred Stock

Type of security sold: Equity

Final amount sold: $3,289.50

Number of Securities Sold: 3,870

Use of proceeds: Working capital and general corporate purposes
Date: June 30, 2019

Offering exemption relied upon: 506(b)

Type of security sold: Convertible Note

Final amount sold: $170,000.00

Use of proceeds: Working capital and general corporate puposes
Date: October 19, 2021

Offering exemption relied upon: 506(h)

Type of security sold: Warrants to Purchase Series Seed-1 Preferred Stock

Final amount sold: $0.00

Use of proceeds: Warrants were attached to other equity securities and were not
sold or valued independently.

Date: March 31, 2020

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

Type of security sold: Warrants to purchase Series Seed-1 Preferred Stock

Final amount sold: $0.00

Use of proceeds: Warrants were attached to other equity securities and were not
sold or priced independently.

Date: September 12, 2020

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

Type of security sold: Warrants to purchase Common Stock

Final amount sold: $0.00

Use of proceeds: Warrants were attached to other equity securities and were not
sold or priced independently.

Date: April 22, 2021

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

Name: Common Stock

Type of security sold: Equity

Final amount sold: $149,922.00
Number of Securities Sold: 4,000,000



Use of proceeds: Common shares exchanged for 100% of the outstanding equity
shares of Footprint GBC.

Date: January 01, 2021

Offering exemption relied upon: Rule 504

Financial Condition and Results of Operations

Financial Condition

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

Results of Operations

Circumstances which led to the performance of financial statements:
Year ended December 31, 2020 compared to year ended December 31, 2019

The following discussion is based on our unaudited operating data and is subject to
change once our accountant completes a financial review of those statements.

Revenue

New Use Energy Solutions, Inc. ("New Use Energy Solutions” or the “Company™) was
formed in November 2019. Fiscal 2019, which ended on December 31, 2019, reflected
limited activities preparing the Company for operating activities that commenced in
2020. There were no revenues or operating costs incurred in 2019, other than a $15 fee
incurred for opening the Company’s bank account.

Fiscal 2020 was the Company’s first full year of operations. Revenue totaled $82,095,
primarily from sales of lithium-ion batteries and integrated power packs containing a
lithium-ion battery, charger/invertor, and hard-shell containers. The largest customer
was Footprint GBC ("Footprint™), which the Company acquired effective January 1,
2021, subsequent to the end of fiscal 2020 reported herein. Total sales to Footprint
were $35,237 for fiscal 2020.

Cost of sales
There were no sales in fiscal 2019 and no cost of sales.

Cost of sales in fiscal 2020 were $58,809, primarily from purchase of finished products



from manufacturers by the Company for resale to the Company’s customers.
Gross margins

Gross margin in fiscal 2020 was 28%, in line with margins the Company expects for
wholesale operations.

Expenses
Other than a $15 bank fee, there were no operating expenses incurred in fiscal 2019.

For fiscal 2020, operating expenses totaled $31,713. The largest component was for
liability insurance, followed by legal and accounting fees. The majority shareholder
was the sole employee in 2020 and did not draw a salary.

Historical results and cash flows:

The Company has recently completed its second year of revenue since it was founded
and finished the first year following its January 2021 acquisition of Footprint GBC,
which expanded the Company's product line and brought additional customers and
growth opportunities, some of which began to be realized in 2021, subsequent to the
date of these financial statements.

We are of the opinion the historical cash flows will not be indicative of the revenue
and cash flows expected for the future because the acquisition of Footprint and
expansion of the Company’s product line and customer base has substantially
increased revenues and expanded the potential customer base. Past cash was
primarily generated through purchase and resale of finished products (wholesale) and,
while the Company continues to purchase and resell these types of products, its
current, expanded product line includes items and kits that are manufactured to the
Company's specifications and are sold under the New Use Energy Solutions brand.
These newer products, along with increased acceptance and demand for the
Company's earlier products, have driven revenues significantly higher than the
Company's 2020 results. The Company expects this momentum to continue into 2022,
subject to the availability of sufficient cash for increased investment in working
capital, marketing, product development, and other supporting functions.

Liquidity and Capital Resources

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

As of December 31, 2021, the Company has capital resources available in the form of
cash on hand of $96,872.

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



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

These funds are required to support investment in working capital, in particular
inventory, that would allow the Company to continue growing revenue and gross
profit, which in turn funds necessary investments in marketing, sales, information
technology, and operations, as well as the hiring and retention of employees and
contractors. The Company has raised capital in private placements of equity and
issuance of convertible notes, but there is no assurance that it could do so in the
future.

Are the funds from this campaign necessary to the viability of the company? (Of the

total funds that your company has, how much of that will be made up of funds raised
from the crowdfunding campaign?)

We believe the funds from this campaign are necessary to the viability of the
Company. Of the total funds that our Company expects to utilize in 2022,
approximately 70% would be made up of funds raised from the crowdfunding
campaign.

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

If the Company raises the minimum offering amount, we anticipate the Company will
be able to operate at its current level for six months without raising other funds. This
is based on the Company's current monthly burn rate of $25,000 for expenses related

to contractor payments, marketing and selling expenses, and professional fees.

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

If the Company raises the maximum offering amount, we anticipate the Company will
be able to operate for eighteen months to two vears This is based on a current
monthly burn rate of $25,000 plus an increase in the burn rate of $40,000 to hire
additional sales, operations, and administrative contractors and employees, and
increased marketing and product development investments.

Are there any additional future sources of capital available to your company?

(Required capital contributions, lines of credit, contemplated future capital raises,
etc...)

Currently, the Company has contemplated additional future sources of capital
including issuance of convertible notes and sale of Common Stock to strategic or other
qualified investors, primarily as a hedge if the Company's Preferred Seed Series 3
offering does not raise the maximum offering amount.



Indebtedness

e Creditor: Holders of Convertible Notes
Amount Owed: $170,000.00
Interest Rate: 7.0%
Maturity Date: February 28, 2023
Notes are convertible into shares of the Company's Seed Series B stock at the
lesser of (a) $0.50 per share, or (b) 15% discount to the per-share price of an
offering that raises more than $250,000.

¢ Creditor: US Small Business Administration
Amount Owed: $14,000.00
Interest Rate: 3.75%
Maturity Date: May 19, 2050

Related Party Transactions

e Name of Entity: Paul Shmotolokha
Relationship to Company: Officer
Nature / amount of interest in the transaction: The Company's Chief Executive
Officer, Paul Shmotolokha, is a co-founder of the Company and receives cash
and options to purchase Common Stock in the Company as compensation for his
services. The amount of compensation is subject to approval by the Company’s
Board of Directors and is currently identical to compensation paid to the
Company's other executive officers.
Material Terms: Mr. Shmotolokha receives $5,000 of cash and options to
purchase 10,000 Common Shares at the then-current fair value each month in
exchange for his services as Chief Executive Officer.

e Name of Entity: Lee Feliciano
Relationship to Company: Officer
Nature / amount of interest in the transaction: The Company's Chief Operating
Officer, Lee Feliciano, is a co-founder of the Company and receives cash and
options to purchase Common Stock in the Company as compensation for his
services. The amount of compensation is subject to approval by the Company's
Board of Directors and is currently identical to compensation paid to the
Company's other executive officers.
Material Terms: Mr. Feliciano receives $5,000 of cash and options to purchase
10,000 Common Shares at the then-current fair value each month in exchange
for his services as Chief Operating Officer.

¢ Name of Entity: Douglas Klein
Relationship to Company: Officer



Nature / amount of interest in the transaction: The Company's Chief Financial
Officer, Douglas Klein, receives cash and options to purchase Common Stock in
the Company as compensation for his services. The amount of compensation is
subject to approval by the Company’s Board of Directors and is currently
identical to compensation paid to the Company's other executive officers.
Material Terms: Mr. Klein receives $5,000 of cash and options to purchase 10,000
Common Shares at the then-current fair value each month in exchange for his
services as Chief Financial Officer.

Valuation

Pre-Money Valuation: $16,116,786.85
Valuation Details:

New Use Energy Solutions's product line of mobile solar + LiFePO4 battery solutions
was developed in response to our founders' experience working with disaster relief and
emergency management organizations, remote power users, and telecom companies.
We remove or mitigate significant pain points for users of off-grid generators and
legacy battery energy storage solutions. In addition, our off-grid, solar-powered
energy solutions provide opportunities to expand in new markets, particularly in
situations where mobility, robustness, and rapid deployment are key. Led by an
experienced management team and board of directors with extensive leadership
experience in solar and off-grid power markets, New Use Energy Solutions exceeded
more than $1 million in shipments and orders for its initial product line in 2021. Our
preliminary 2021 revenue is $612k and the backlog, which we sold in 2021 and expect
to deliver in O1 2022, is $600k.

Early-stage financing data is difficult to obtain, as many young companies are funded
by related parties or venture firms who do not share deal terms and valuation with
external parties. To determine the valuation for New Use Energy Solutions's CF
offering, we evaluated in-progress and completed CF campaigns for other clean
technology companies that used StartEngine for their offerings. GoSun Inc. is an
early-stage company offering Preferred Shares at a valuation of $59.9 million or
approximately 15x revenue, IntriEnergy is a pre-revenue development company
offering Common Shares at a valuation of $24.8 million. Two clean technology
companies with completed offerings are StorEn Technologies, which raised $1 million
by selling Common Stock at a valuation of $28.1 million, prior to recognition of
revenue, and YouSolar, Inc. which raised $1 million and was oversubscribed at a
valuation of $10 million.

QOur decision to set a $16.1 million pre-money valuation was determined internally by
considering the above comparable valuations, the stage that New Use Energy
Solutions has reached versus the comparable companies, discussions with our board of
directors, and other subjective factors. We did not engage third parties to develop
opinions of valuation nor are we basing the pre-money valuation on methods that use



projected cash flows or other financial metrics.

*The revenue numbers mentioned in this section are based on unaudited financial
data that has yet to be reviewed by our CPA.

The pre-money valuation has been calculated on a fully diluted basis. In making this
calculation, we have assumed: (i) all preferred stock i1s converted to common stock;
and (ii) all outstanding options with a right to acquire shares are exercised.

In making this calculation we have not assumed that: (i) any outstanding warrants
with a right to acquire shares are exercised, (ii) any shares reserved for issuance under
a stock plan are issued.

The pre-money valuation does not take into account any convertible securities
currently outstanding. The Company currently has $170,000.00 in Convertible Notes
outstanding. Please refer to the Company Securities section of the Offering
Memorandum for further details regarding current outstanding convertible securities
which may affect vour ownership in the future.

Use of Proceeds

If we raise the Target Offering Amount of $9,999.05 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%

e [Expenditures for CF raise
96.5%
If New Use Energy Solutions only reaches its minimum funding goal, the funds
raised will cover expenditures made to prepare and conduct the CF raise.

If we raise the over allotment amount of $1,069,999.10, we plan to use these proceeds
as follows:

o StartEngine Platform Fees
3.5%

o Marketing
20.0%
Build awareness of company's product line through increased social media
campaigns, outreach to disaster coordinators, and participation at industry trade
shows. The Company has engaged a marketing agency to assist it in evaluating
marketing options and expected returns on the investments. The Company does
not have a predetermined budget as the amount of capital available to it from
the Offering is unknown.

o Working Capital
40.0%



The Company will utilize proceeds to increase inventory levels, primarily to
reduce lost sale opportunities, as most of its products have long manufacturing
and transportation lead times that reduce the ability of the Company to absorb
large variances between sales projections made three to four months in advance
and the product actually available to sell in any given month.

o Company Employment
36.5%
The Company intends to hire a full-time sales person and to retain either full or
contract engineering personnel to enhance its product development cycle and
may hire additional personnel to help the Company market and sell its products
in government or other specialized markets.

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
http://www.newuseenergy.com,/ (http:/www.newuseenergy.com,/annualreport).

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

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

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

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

(4) it or another party repurchases all of the securities issued in reliance on Section



4(a)(6) of the Securities Act, including any payment in full of debt securities or any
complete redemption of redeemable securities; or

(5) it liquidates or dissolves its business in accordance with state law.

Updates

Updates on the status of this Offering may be found at:
www.startengine.com/newuseenergy

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.
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FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR New Use Energy
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[See attached]
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INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To Management
New Use Energy Solutions, Inc.

We have reviewed the accompanying financial statements of the Company which comprise the statement
of financial position as of December 31, 2019 & 2020 and the related statements of operations, statement
of changes in shareholder equity, and statement of cash flows for the yvears and months then ended, and the
related notes to the financial statements. A review includes primarily applying analytical procedures to
management’s financial data and making inquiries of Company management. A review is substantially less
in scope than an audit, the objective of which 1s the expression of an opinion regarding the financial
statements as a whole. Accordingly, we do not express such an opinion,

Management’s Responsibility for the Financial Statements

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

Accountant’s Responsibility

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

Accountant’s Conclusion

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

Going Concern

As discussed in Note 7, certain conditions indicate that the Company may be unable to continue as a going
concern. The accompanying financial statements do not include any adjustments that might be necessary
should the Company be unable to continue as a going concern. Management has evaluated these conditions
and plans to generate revenues and raise capital as needed to satisfy its capital needs.

Vince Mongio, CPA, CIA, CFE, MACC
Miami, FL
March 1, 2022

Vdm&?& %)?ﬁ&

See Notes to Financial Statements
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BALANCE SHEET

Fiscal years ended December 31, 2020 and 2019

Dec 31, 2020 Dec 31, 2019

Current Assets
Cash and Cash Equivalents 3 12,386 &% 2,431
Accounts Receivable 1,136 -
Total Current Assets 13,522 2,431
Total Assets $ 13,522 &% 2,431

Liabilities and Equity

Current Liabilities

Accounts Payable b 1,076 % -

Other Current Liabilities 3,290 2,346

Total Current Liabilities 4,366 2,346
Total Liabilities $ 4,366 % 2,346
Equity

Common Stock at Par Value 40 P

Additional Paid-In-Capital 15,060 98

Retained Eamings (5,943) (15)
Total Equity $ 9,157 &% 85

Total Liabilities and Equity $ 13,522 % 2,431

See Notes to Financial Statements
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STATEMENT OF OPERATIONS

Fiscal years ended December 31, 2020 and 2019

Revenue
Cost of Goods Sold

Gross Profit

Selling, General & Administrative Expenses

Operating Income

Other Income |/ (Expense)

Net Income

2020 2019
$ 82,095 % -
58,809 -
23,285 -
31,713 15
(8,428) (15)
2,500 -
$ (5928) $ (15)

See Notes to Financial Statements
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STATEMENT OF CHANGES IN STOCKHOLDERS' EQUITY

Fiscal years ended December 31, 2020 and 2019

Fiscal Year Ended December 31, 2019
Balance at Inception - November 8, 2019
1,804,762 shames of Common Stock issued for cash

Met Income (Loss)

Balance on December 31, 2018

Eiscal Year Ended December 31, 2020

Balance on January 1, 2020

6,095 238 shams of Common Stock issued for cagh

Balance on January 8, 2020
8.000 issued and outstanding shares of $.001

par value Commaon Stock exchanged for 4,000,000
shares of par value $.00001 Common Stock

Net Income (Loss)

Balance on Decembar 31, 2020

o
Commeon Additional Retained
Stock Paid<n Capital _ Earnings Total
3 3 -4 -
2 a8 100
{15} (15)
25 98§ (15) § 85
Common Additional Retained
Stock Paid-in Capital Earnings Total
F g8 % (15) § 85
6 14,994 15,000
L 15002 § (15) § 15,085
32 (32)
(5,928) {5,928)
40 § 15,060 § (5,943) § 9,157

See Notes to Financial Statements

-5



CONSOLIDATED STATEMENT OF CASH FLOWS

Fiscal years ended December 31, 2020 and 2019

CASH FLOWS FROM OPERATING ACTIVITES

Net loss

Changes in assets and liahilities:
Accounts receivable

Accounts payable

Other current liabilities

NET CASH FLOWS FROM OPERATING

ACTIVITIES

CASH FLOWS FROM INVESTING ACTIVITIES

Purchase of propery and equipment

NET CASH FLOWS FROM INVESTING

ACTIVITIES

CASH FLOWS FROM INVESTING ACTIVITIES

Proceeds from sale of common stock

NET CASH FLOWS FROM FINANCING

ACTIVITIES

NET CHANGE IN CASH

CASH, BEGINNING OF YEAR

CASH, END OF YEAR

2020 2019

$  (50928) $ (15)
(1,136) -
1,076 -
944 2,346
(5,045) 2,331
15,000 100
15,000 100
9,955 2.431
2,431 .

$ 12,386 $ 2,431

See Notes to Financial Statements
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NEW USE ENERGY SOLUTIONS, INC.

NOTES TO FINANCIAL STATEMENTS

(1)  Summary of significant accounting policies

Mature of business — New Use Energy Solutions, Inc. ("NUE") markets and sells lithium-ion batteries and
integrated battery, inverter, and hard-shell carrying case solutions to businesses, charitable and
governmental organizations, and consumers primarily in the United States. NUE was incorporated on
November 8, 2019 and is domiciled in the State of Delaware.

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

Cash — The Company’s cash includes cash on hand and demand deposits held by financial institutions.
The Company has not yet maintained deposits in financial institutions in excess of federally insured limits.
As of December 31, 2020, the Company had no cash in excess of federally insured limits,

Accounts receivable — The Company granis credit to qualified customers. Accounts receivable are
carried at cost, less an allowance for doubtful accounts, and do not accrue finance or interest charges. On
a periodic basis, the Company evaluates its accounts receivable and establishes an allowance for doubtful
accounts, based on history of past write-offs, collections, and current credit conditions. An account is
written off when it is determined that all collection efforts have been exhausted. As of December 31, 2020,
the allowance for doubtful accounts was 30.

Inventory, net — The Company had no inventory on hand as of December 31, 2020 or 2019.

Property and equipment, net — The Company had no property and equipment on hand during the fiscal
years ended December 31, 2020 and 2018.

Identifiable intangible assets, net — |dentifiable intangible assets consist of tradenames and favorable
lease assets which are capitalized at their initial fair values and are amortized ratably over their estimated
useful lives. The Company had no intangible assets as of December 31, 2020 or 2019.

Other current liabilities — In 2020, the Company received funds from an investor in the amount of $3,290.
These funds were meant for the purchase of shares of Preferred Stock once the Company merges with
Footprint GBC (please sea Note 6, “Subsequent events” for further information). Until then, the funds were
kept in the Company’s bank account.

Warrants - The Company accounts for stock warrants as either equity instruments, derivative liabilities,
or liabilities in accordance with ASC 480, Distinguishing Liabilities from Equity (ASC 480), depending on
the specific terms of the warrant agreement. The Warrants below do not have cash settlement provisions
or down round protection; therefore, the Company classifies them as equity. Management considers the
equity-based compensation expense for 2019 and 2020 to be negligible.

In March and September 2020, the Company entered into two warrant agreements with investors providing
them the right to purchase a total of 50,655 shares of Preferred Stock for $0.85 per share in exchange for
total proceeds of $43,057. These warrants were subsequently amended in November 2020, They are
exercisable at any time after the formal merger of the Company and Footprint GBC, and will expire in
November 2022 (please see Note 6 — Subsequent events for further information regarding the merger).



NEW USE ENERGY SOLUTIONS, INC.

NOTES TO FINANCIAL STATEMENTS

T BB 1abd aaverarees miooraion with respect o casEtandmg warranis woporchiss comenon sk of the Cormpemm. a0 ol whch were exercaable, al Decamber 31, 2020:

Exercise Price Number Outstanding  Expiration Date
85 0655 11/3/2022
A surmnary of U warrnd actealy for the vears ended Digermber 31, 200% ard 20200 & a5 jolows:
Weighted-Average
Sharen Weighted-Average Remaining Aggregate Intrinsic
Exercise Price Contractual Term Value in 5
(in vears)

Outstanding at January 1, 2019 = = =
Lirants - - -
Exercised - - -
Canceled - - -
Chustanding at December 31, 2019 - - -
Cirants 55,655 LA50 2
Exercised - -
Canceled = - -
Chutstanding at December 31, 2020 55,655 - -

Vested and expected to vest at
December 31, 2020

Excreisable at December 31, 20020 - - -

Income taxes — NUE is organized as a corporation and thus is taxed at the entity level under the provisions
of the Internal Revenue Code ("IRC"). Income tax expense is the tax on current income for the period, plus
or minus the net change in deferred income tax assets and liabilities. The difference between the financial
statement and tax basis of assets and liabilities is determined annually. Deferred income tax assets and
liabilities are computed for those differences that have future tax consequences using the currently enacted
tax laws and rates which apply to the periods in which they are expected to affect taxable income.

Valuation allowances are established when necessary to reduce deferred income tax assets to the amounts
expected to be realized. The Company's evaluation considers, among other factors, historical operating
results, expectations of future profitability, the duration of the applicable statutory carryforward periods, and
conditions in the industry and the broader economy. The ultimate realization of deferred income tax assets
depends primarily on the Company's ability to generate future taxable income during the periods in which
the related temporary differences in the financial statements and the tax basis of the assets become
deductible.

The Company has adopted the standards requiring disclosure of uncertain tax positions under FASE ASC
740, Income Taxes. A company may recognize the tax benefit from an uncertain tax position only if it is
more likely than not the tax position will be sustained on examination by taxing authorities, based on the
technical merits of the position. Tax benefits recognized in the financial statements from such a position
are measured on the largest benefit that has a greater than 50% likelihood of being realized upon
settlement. The Company has not identified any tax positions which are considered to be uncertain. There
has been no interest or penalties recognized in the financial statements. In addition, no tax positions exist
for which it is reasonably possible the total amounts of unrecognized tax benefits will significantly increase
or decrease within the next 12 months. The Company files income tax returns in the U.S. federal jurisdiction
and in various state jurisdictions. The Company began operations on November 8, 2019. Therefore, all
activity is subject to U.S5. federal, state, or local income tax examinations by tax authorities.

Revenue recognition — The Company’s revenues are primarily earned from the sale of products that are
prepared and shipped to customers promptly upon receipt of the customer's order and receipt of funds or
approval of credit. The Company generally recognizes revenue from the sale of products as the products
are shipped, on an output-based method, which generally corresponds with the transfer of title and risk of
loss to the customer. The Company believes this method is the best measure of value transfer to the
customer and corresponds with the total consideration it expects to receive from the customer.



NEW USE ENERGY SOLUTIONS, INC.
NOTES TO FINANCIAL STATEMENTS

Revenue is recognized according to the following five step model: (1) identify the contract with a customer,
(2) identify the performance obligations in the contract, (3) determine the transaction price, (4) allocate the
transaction price to the performance obligations in the contract, and (5) recognize revenues when a
performance obligation is satisfied. The Company determined that for contracts containing multiple
performance obligations, stand-alone selling price is readily determinable for each performance obligation.
The transaction price will include estimates of variable consideration, such as returns and provisions for
doubtful accounts and sales incentives, to the extent it is probable that a significant reversal of revenue
recognized will not occur. In all cases, when a sale is recorded by the Company, no significant uncertainty
exists surrounding the purchaser's obligation to pay.

Contract liabilities consist of cash that has been received from customers in excess of the value of the
services performed, usually in the form of a deposit prior to shipment of the product. Fulfillment of a
customer order is generally expected to be completed in less than one month and so deposits received
from customers have been included in current liabilities in the accompanying balance sheet. Contract
liabilities as of December 31, 2019 were $2,346. There were no contract liabilities as of December 31, 2020,

The Company utilizes the following practical expedients for revenue recognition:

When an unconditional right to consideration from a customer in an amount that corresponds directly with the
value of performance completed to date exists, revenue is recognized equal to the amount to which there is
a night to invoice for services performed.

When the Company transfers goods or services to a customer and payment from the customer is expected
within one year or less, a significant financing component is presumed not to exist.

As a result of an accounting policy election, all taxes assessed by governmental authorities that are collected
by the Company from its customers (sales taxes, use taxes, value added taxes, some excise taxes), are
excluded from the measurement of the transaction price.

(2) Stockholders’ Equity

At inception, the Company was authorized to issue 8,000 common shares ($.001 par value) and 2,000
preferred shares ($.001 par value). On December 3, 2019, 1,905 common shares were issued for $100 in
cash. On January 8, 2020, 6,095 common shares were issued for $15,000 in cash.

On December 2, 2020, the Company’s Articles of Incorporation were amended. The Company was authorized
to issue 15,000,000 common shares ($.00001 par value) and 15,000,000 preferred shares ($.0001 par value).
The 8,000 issued and outstanding par value $0.001 common shares were exchanged on a 500:1 basis for
4,000,000 par value $0.00001 common shares. There were no preferred shares issued in 2019 or 2020.

Preferred shareholders cannot vote but are entitled to receive dividends in preference to any such distributions
to common shareholders. Common shareholders are not permitted to receive any dividends unless the
declared dividend is equal to or greater than 8% of the original issue price of Preferred Stock. Shares of
Preferred Stock may convert into Common Stock at a rate determined by dividing the original issue price of
Common Stock by the purchase price of Preferred Stock.

(3) Commitments and contingencies

Operating lease commitments — The Company leases office and warehouse space from unrelated parties
on a month-to-month basis. Lease payments associated with operating leases are charged to expense as
incurred. Lease expense under operating leases was 31,000 for the year ended December 31, 2020 and
30 for the year ended December 31, 2019,

Legal contingencies — The Company has no legal proceedings or related matters.

(4) New accounting pronouncement

In February 2016, the FASB issued Accounting Standards Update (“"ASU") 2016-02, Leases (Topic
842), which is intended to improve financial reporting about leasing transactions. This update affects
all companies and other organizations that lease assets such as real estate, office equipment, and
construction equipment. Under the current accounting model, an organization applies a classification
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NEW USE ENERGY SOLUTIONS, INC.
NOTES TO FINANCIAL STATEMENTS

test to determine the accounting for the lease arrangement as an operating or capital lease. The new
guidance will require organizations that lease assets to recognize on the balance sheet assets and
liabilities for the rights and obligations created by those leases. A lessee will be required to recognize
assets and liabilities for leases with terms of more than twelve months. Consistent with U.S. GAAP,
the recognition, measurement, and presentation of expenses and cash flows arising from a lease
primarily will depend on its classification as a finance or operating lease. However, unlike current U.S.
GAAP, the new ASU will also require disclosure to help investors and other financial statement users
understand the amount, timing, and uncertainty of cash flows arising from leases. These disclosures
include both qualitative and quantitative analysis. This ASU is effective for the Company’s December
31, 2022 financial staterments and early adoption is permitted. The Company intends to adopt this
ASLU when and if it enters into a covered lease.

Risks and uncertainties

On March 11, 2020, the World Health Organization declared the outbreak of a coronavirus ("COVID-
19") a pandemic. The COVID-19 outbreak is causing some business disruption across a range of
industries. The extent of the impact of COVID-19 on the Company's operational and financial
performance will depend on certain developments, including the duration and spread of the outbreak,
impact on the Company’s customers, employees, and vendors, all of which are uncertain and cannot
be predicted. At this point, the extent to which COVID-19 may impact the Company's financial
condition or results of operations is uncertain.

Subsequent events

The Company has evaluated subsequent events through February 14, 2022, which is the date the
financial statements were available to be issued. The significant matters identified for disclosure
during this evaluation are as follows:

Effective January 1, 2021, pursuant to the terms of an Agreement and Plan of Merger by and
among the Company and Footprint GBC, a Minnesota general benefit corporation (“Footprint™), the
Company acquired all the membership units of Footprint in exchange for 4,000,000 shares of
Common Stock in the Company, representing 50% of the voting interests of the combined entity.

As of February 14, 2022, the purchase accounting has not bean completed, and therefore, the
Company has not presented a table summarizing the assets acquired and liabilities assumed at
fair value on the date of the acquisition.

On February 25, 2021, the Company sold 200,000 shares of Common Stock to an accredited
investor for total proceeds of $100,000 ($0.500 per share). On March 18, 2021, the Company sold
421,054 shares of Common Stock and a warrant to purchase an additional 421,054 shares of
Common Stock for 50,475 per share, exercisable on or prior to April 22, 2022, to an accredited
investor for total proceeds of $200,001. On March 19, 2021, the Company issued 100,000 shares
of Common Stock to a contractor in exchange for services valued by the Company at $50,000.

Beginning on March 11, 2021 through February 14, 2022, the Company issued convertible notes
to accredited investors for total proceeds of $170,000. The notes are convertible into Preferred
Stock at the lesser of $0.50 per share or 85% of the per share price of an equity offering with gross
proceeds of $250,000 or more. All notes carry an interest rate of 7%. Principal and interest for each
note is due, if not converted, two years after its issuance date.

On November 16, 2021, the Company’s Board of Directors adopted, and the Company’s Common
shareholders approved, the New Use Energy Solutions, Inc. 2021 Equity Incentive Plan (the “2021
Equity Plan"). The 2021 Equity Plan provides for issuance of stock options, appreciation rights, and
restricted stock awards to employees, directors, and consultants as approved by the Company's
Board of Directors or its designee. As of February 14, 2022, a total of 1,673,000 options to purchase
Common Shares had been issued at an exercise price of $0.50 per share. As of February 14, 2022,
513,000 of those options were vested and eligible to be exercised by their holders as provided by
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the terms of the 2021 Equity Plan. No awards under the 2021 Equity Plan had been exercised as
of February 14, 2022.

Going Concern

The financial statements have been prepared on the going concern basis which assumes the
Company will have sufficient cash to pay its debts as and when they become payable, for a period
of at least twelve months from February 14, 2022,

The Company has incurred losses since its inception, has experienced negative cash flows from
operations during 2020, and expects to operate at a loss for the next twelve months. Management
believes the Company's present cash flows will not enable it to meet its obligations for the twelve
months from the date these financial statements are available to be issued. These factors, among
others, raise substantial doubt about the ability of the Company to continue as a going concern for
a reasonable period of time. Management has evaluated these conditions and is working to obtain
new debt and equity financing under Regulations CF and D of the Securities Act of 1933. No
assurance can be given that the Company will be successful in these efforts.
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NEW USE ENERGY SOLUTIONS, INC.

NOTES TO FINANCIAL STATEMENTS

UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION
Year ended December 31, 2020

MNew Use Energy Solutions, Inc. (the *“Company” or “Issuer") acquired 100% of the issued and outstanding
equity shares of Footprint GBC, a Minnesota general benefit corporation ("Footprint™ or "Acquiree”) for
4,000,000 shares of the Company’s Common Stock on January 1, 2021, a fair market value of $2,000,000
($0.50 per share).

The following unaudited pro forma condensed combined financial statements are based on our historical
consolidated financial statements and Footprint's historical consolidated financial statements as adjusted
to give effect to the Company’s acquisition of Footprint and financing transaction. The unaudited pro forma
condensed combined balance sheet as of December 31, 2020 gives effect to the purchase and financing
transaction that occurred in 2021 as if they had occurred on December 31, 2020 as part of the Company’s
consolidated balance sheet.

The assumptions and estimates underlying the unaudited adjustments to the pro forma condensed
combined financial statements are described in the accompanying notes, which should be read together
with the pro forma condensed combined financial statements.

The unaudited pro forma condensed combined financial statements should be read together with the
Company’s historical financial statements, which are included in the Company's Form C.
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NOTES TO FINANCIAL STATEMENTS

ProF ormma Staterment of Financial P osition
Forthe §scalyear ended December 31, 2020

Issuer Aoguiee Adustments Hote Total

ASSETS

Cash and Cash E quivalents 5 12386 § 53 5 12,439

Accounts Heceia ble 1,136 - 1,136

Inventory - 28,311 28,311
Total Cument Asssts 5 13522 § 28364 § - s 41 88T

Rental Equipment, net o f Accumulated

Depreciation 135,958 135,958

TOTAL ASSETS $ 11522 § 164,322 § - ] 177.844
LIABILITIES

Accounts Payable $ 1076 § - s 1.076

Other Cument Liabiites 3,290 330 (3.290) <) 330
Total Cument Liabiities 5 4366 § 330§ (3.250) 5 1,406

Term Loan 14,000 14,000
TOTAL LIABILITIE § ] 4,366 § 14,330 § 3,290) ] 15 406
EQUITY

Pre femred Stock at ParVale s - 3 - 3 - 3 -

Common Stock at ParValue a0 20,000 49 960) 2) 80

Additional Paid-nCapitalk

Frefemed Stock 3,290 i4) 3.290
Common Stock 15,060 295,703 49,960 ) 360,723

Total Paid-n-Capital g 15060 S 295703 S £3.250 2) & 364013

Retained E amings (5.943) (195.711) 201,654)
TOTAL STOCKHOLDE RS"EQUITY $ 9157 § 149992 § 3,290 ] 162,419
TOTAL LIABIUTIE § AND EQUITY $ 13,522 § 164,322 § - § 177,844

Pro-Forma Statement of Operation
Forthe fiscal yearended December31, 2020
Izzuer Apquinee Ad usiments Hote Total

Revenue 3 82095 3 170,227 3 (22.359) (5) 3 229964
Cost of Goods Sold 58,809 17T 826 22 .359) 5) 214 27T

Gross Pro it 23 285 {7.599) - 15 6B6
seling Geneml & Admnistrative Expense 3173 139 423 171,137

Operating Income (Loss) (8.428) {147 022} - 155, 4500
Intére st Expense - 330 330
Grant (income) (2.500) (25.000)

NetIine ome 5 5928) § (122,352) § - § (128.280)
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NOTES TO FINANCIAL STATEMENTS

Notes to Unaudited Pro Forma Condensed Combined Financial Information
December 31, 2020

Note 1 — Basis of presentation

The historical consolidated financial statements have been adjusted in the pro forma condensed combined
financial statements to give effect to pro forma events that are (1) directly attributable to the business
combination, (2) factually supportable and (3) with respect to the pro forma condensed combined
statements of operations, expected to have a continuing impact on the combined results following the
business combination.

The business combination was accounted for under the acquisition method of accounting in accordance
with ASC Topic 805, Business Combinations. As the acquirer for accounting purposes, the Company has
estimated the fair value of Footprint GBC's assets acquired and liabilities assumed and conformed the
accounting policies of Footprint GBC to its own accounting policies.

The pro forma combined financial statements do