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

ZB Holdings, Inc.
23102 SEVEN MEADOWS PEWY
Katy, TX 77494
https://www.zoombang.com

Up to $1,235,000.00 in Common Stock at $2.50
Minimum Target Amount: $15,000.00

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you can afford to lose yvour
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.5. 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.

In the event that we become a reporting company under the Securities Exchange Act of 1934, we intend to take advantage of
the provisions that relate to "Emerging Growth Companies” under the JOBS Act of 2012, including electing to delay
compliance with certain new and revised accounting standards under the Sarbanes-Oxley Act of 2002,



Company:

Company: ZB Holdings, Inc.

Address: 23102 SEVEN MEADOWS PKWY, Katy, TX 77494
state of Incorporation: NV

Date Incorporated: September 20, 2018

Terms:

Equity

Offering Minimum: $15,000.00 | 6,000 shares of Common Stock
Offering Maximum: $1,235,000.00 | 494,000 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: 82,50

Minimum Investment Amount (per investor): $500.00

*Maximum number of shares offered subject to adjustment for bonus shares. See Bonus info below,

Investment Incentives & Bonuses®

Combo/Avid Investor Perk

Invest $1000+ within the first two days and receive 10% bonus shares AND receive 30% off one purchase**
Invest $500+ within the first two weeks and receive 5% bonus shares AND receive 25% off one purchase®
Volume-Based Perks

Tier 1 Perk — Invest $500+ and receive 20% off one purchase**

Tier 2 Perk — Invest 31000+ and receive 25% off one purchase**

Tier 3 Perk — Invest $5,000+ and receive 5% bonus shares and 25% off one purchase**

Tier 4 Perk — Invest 310,000+ and receive 7% bonus shares

Tier 5 Perk — Invest $25,000+ receive 10% bonus shares and dinner with CEQ***

*In order to receive perks from an investment, one must submit a single investment in the same offering that meets the
minimum perk requirement. Bonus shares from perks will not be granted if an investor submits multiple investments that,
when combined, meet the perk requirement. All perks occur when the offering is completed.

Crowdfunding investments made through a self-directed IRA cannot receive non-bonus share perks due to tax laws. The
Internal Revenue Service (IRS) prohibits self-dealing transactions in which the investor receives an immediate, personal
financial gain on investments owned by their retirement account. As a result, an investor must refuse those non-bonus
share perks because they would be receiving a benefit from their IRA account.

**The Company will reach out to eligible investors to provide a discount code.

***The Company will reach out to eligible investors to schedule the dinner. The Company's CEQ will come to yvour location.
Details will be provided after the offering closes.

The 10% StartEngine O B

"Zoombang” by ZB Holdings, 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 Commeon Stock at £2.50 / share, yvou will receive 110 shares of Common Stock, meaning
you'll own 110 shares for $250. Fractional shares will not be distributed and share bonuses will be determined by rounding
down to the nearest whole share.

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

Investors will receive the highest single bonus they are eligible for among the bonuses based on the amount invested and
time of offering elapsed (if any). Eligible investors will also receive the Owner's Bonus in addition to the aforementioned
bonus.



The Company and its Business
Company Overview
Description of business:

"Zoombang” by ZB Holdings Inc. ("Zoombang,” "ZB Holdings,” or the "Company”) was incorporated on September 20, 2018,
in the state of Nevada. The Company has a wholly-owned subsidiary called ZB Innovations, LLC. ZB Products, LP, another
wholly-owned subsidiary, is the operating company that all of the activities and financials flow through. ZB Innovations,
LLC holds the intellectual property. Both companies roll up into ZB Holdings, Inc. ZB Management is the General Partner of
ZB Products, LP, and it holds no direct ownership interest in ZB Products, LP, ZB Innovations, LLC, or ZB Holdings, Inc.

The Company’s headquarters are located in Katy, Texas.

Guided by a team of dedicated and proficient experts in protective gear, the company is actively involved in the design and
manufacturing of protective equipment and shields for use in a diverse range of sports. The primary material utilized in our
products is viscoelastic polymer, which plays a pivotal role in safeguarding athletes and professionals on a global scale,
Zoombang does not function as an apparel company; our unwavering commitment is directed entirely toward the
development of top-tier protective gear. We are fully devoted to enhancing the safety of evervday heroes more effectively
than any other entity in our field.

The Company’s Intellectual Property (“1P™)

In addition to Zoombang holding several patents and trademarks for their innovative pads designed for various
applications, establishing a strong intellectual property position, The company holds a Trade Secret License for the
formulation of several polymer types.

Trade Secret Agreement

The Trade Secret Agreement originated in 2005 from the sale of Extrude Hone Corporation to Kennametal Inc. This sale and
the subsequent agreement allowed Kennametal Inc. to use the polymer with abrasives, while Ex One Corporation could use
it for other purposes. The decision was made to safeguard the formula in this manner rather than patenting it due to its
closely guarded nature. Both Kennametal Inc. and Extrude Hone Corporation believed that this approach would provide the
best long-term protection for the formula, preventing public access as a patent might allow.

In 2013, when the company was acquired, the Trade Secret Agreement was assigned to ZB Innovations, LLC. This agreement
encompasses an improvement clause that benefits ZB Innovations, LLC, allowing the creator of the improvement to retain
sole ownership. It is a comprehensive agreement that grants ZoomBang unrestricted use of the polymer (excluding
abrasives) indefinitely, all while preserving the secrecy of the formula.

Patents

The company holds a utility patent that safeguards the application of the polymer, preventing reverse engineering and
unauthorized use in the same manner as ZoomBang® utilizes it for garments and gloves. This patent, issued on October 15,
2003, is registered under Docket No. [IP-006 with patent number 7,100,216.

Trademarks

In terms of trademarks, the Zoombang name and logos are legally protected. These trademarks are registered in various
countries, including the United States, Europe, Canada, Japan, Australia, New Zealand, and South Africa. They cover
different versions of the trademark, with each having its own registration details.

For instance, under Docket No. [TP-009 TM-A, the ZOOMBANG trademark is registered in the United States (registered on
November 6, 2007, with registration number 3,330,550), Europe (registered on September 12, 2005, with registration
number 3840931), Canada (registered on September 15, 2008, with registration number TMA723,688), and |apan (registered
on September 9, 2005, with registration number 4,893,764). Additionally, a second filing for the ZOOMBANG trademark in
Europe was made on November 4, 2010, as a precaution to avoid potential challenges.

Under Docket No. I[TP-009 TM-A1, the ZOOMBANG trademark (Class 25) is registered in the United States (registered on
March 25, 2008, with registration number 3,402,584).

Furthermore, the stylized version of the ZOOMBANG trademark is registered under Docket No. 1IP-009 TM-B. This version
is registered in various countries including the United States (registered on December 4, 2007, with registration number
3,349 438), Europe (registered on June 30, 2006, with registration number 4309415), Japan (registered on June 30, 2006, with
registration number 4,965,251), Canada (registered on October 3, 2006, with registration number TMA 673,809), Australia
(registered on October 13, 2008, with registration number 1226580), New Zealand (registered on May 14, 2009, with
registration number 784970), and South Africa (pending registration since February 18, 2008).

Regarding the "Conformal Impact Gear," it was abandoned under Docket No. [IP-012 TM in the US. However, a similar



trademark (ZOOMBANG CONFORMAL IMPACT GEAR) was registered in Europe on July 24, 2006, with registration number
4317251, Additionally, in Japan, a patent was issued on April 13, 2007, with registration number 5,040,281, In Canada, the
trademark was registered on November 22, 2006, with registration number TMA 677,508,

Zoombang's PolyShields™ technology is safeguarded by a strict trade secret agreement, which establishes the company as
the sole provider of this level of protection, comfort, and flexibility in the market. This underscores Zoombang's unique
focus on the creation of premium protective gear, distinguishing it from typical apparel companies.

Competitors and Industry
Competitors

In the realm of protective sports apparel, Zoombang competes with industry stalwarts such as Schutt, Riddell, Nike, Adidas,
and Under Armour. However, we believe Zoombang's distinctive advantage lies in the use of their advanced viscoelastic
polymer, demonstrating a minimum of 40% greater efficacy in energy dissipation compared to competitors’ foam-based
offerings.

Despite the present competitive landscape, the Company stands out in the market with its PolyShields™, boasting a 40%
reduction in energy transfer compared to competing protective gear. We believe this competitive advantage positions
Zoombang as a leader in the industry, offering superior protection to athletes, law enforcement, military personnel, and
other high-risk professionals.

Industry

Zoombang operates in a global industry, catering to over 2 billion individuals engaged in sports and require protective gear.
This demographic spans a wide array of sports, including rapidly growing disciplines like shooting and lacrosse.

Bevond sports, Zoombang addresses the needs of over 44 million military and police personnel globally, necessitating
protective equipment like bulletproof vests and riot gear.

Current Stage and Roadmap
Current Stage

As of now, Zoombang has secured approximately $5 million in funding through strategic rounds, primarily from friends,
family, and their extended networks, Their presence is already felt in high-profile settings, as they are worn by most of the
32 NFL teams, with renowned athletes like Lamar Jackson, Najee Harris, and Melvin Gordon wearing their products for
protection.

Future Roadmap

Zoombang is hoping to secure partnerships with a major European soccer brand for soccer shin guards and a protective gear
apparel manufacturer for police riot gear soon.

Zoombang's trajectory includes a concerted effort to expand their reach across diverse sports categories, and military/police
around the world. This entails not only a development focus on being the ingredient (PolyShield) supplier to existing
brands, but also direct team-focused approach and building presence in brick-and-mortar sporting goods stores, e-
commerce platforms like Amazon, and direct-to-consumer channels. To bolster their market presence, Zoombang is set to
ramp up their social media engagement, ensuring their revolutionary protective gear reaches a wider audience. They also
aim to deepen collaborations with organizations like the American Equipment Managers Association (AEMA) and former
NFL player Marshawn Lynch, who serves as an investor and licensor, and other professional athletes who rely on Zoombang.

The Team

Officers and Directors

Name: Joe Morelli
Joe Morelli's current primary role is with the lssuer.
Positions and offices currently held with the issuer:

+ Position: CEO and Director
Dates of Service: September, 2018 - Present
Responsibilities: Responsibilities: | am Zoombang's CEQ, responsible for all aspects of the company. Salary:
$250,000/year Equity comp: 1,452,160 options of stock, priced at $0.01/share, and board compensation of 50,000
options of stock, priced at 30.01/share.



Other business experience in the past three years:

= Employer: SPC
Title: CED
Dates of Service: November, 2016 - March, 2021
Responsibilities: Responsible for all aspects of the company.

Name: Paul Marsh

Paul Marsh 's current primary role is with Dagley Insurance & Financial Services, Inc.. Paul Marsh currently services 25
hours per week in their role with the [ssuer.

Positions and offices currently held with the issuer:

& Position: CFO, Cofounder and Director
Dates of Service: July, 2013 - Present
Responsibilities: Responsibilities: Paul serves both as a Board Member and CFO for Zoombang. Salary: none Equity
comp: In addition to being one of the purchasers of Zoombang in 2013 (and the equity position that accompanies that,
Paul receives board compensation of 50,000 options of stock, priced at $0.01/share. In addition, Paul also 600,000
options of stock, priced at $20.01/s5hare.

Other business experience in the past three yvears:

* Employer: Encompass Lending Group, LP
Title: Chief Financial Officer | CPA | CGMA | CRMS | CMC | Owner
Dates of Service: May, 2008 - Present
Responsibilities: Leading financial operations and strategy for a mortgage lending company with a focus on
exceptional customer service. Co-founding and owning the company, fostering a culture of familial care for customers
and a supportive environment for employees. Implementing retention strategies and cultivating high employee
satisfaction through a positive work environment.

Other business experience in the past three years:

* Emplover: Dagley Insurance & Financial Services, Inc.
Title: Chief Financial Officer | CPA | CGMA
Dates of Service: August, 2007 - Present
Responsibilities: Directing financial, accounting, and human resource departments for an independent insurance
agency operating in Texas and Colorado. Crafting and executing growth strategies, while ensuring clients receive
informed insurance and financial service solutions.

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

o Position: Chief Business Development Officer
Dates of Service: March, 2021 - Present
Responsibilities: Tony's responsibilities include new business development, new product development and sports
marketing. We use the latter to gain maximum exposure of our products, create demand in the market and drive sales.
Salary: $125,000/vear Equity comp: 147,570 options of stock, priced at $0.01/share

Other business experience in the past three vears:

« Emplover: Davey's Angels
Title: Co-Founder/Executive Director
Dates of Service: January, 2019 - Present
Responsibilities: Co-founded and currently serve as the Executive Director of Davey's Angels, a non-profit
organization focused on early vision assessment and intervention for student-athletes. Recognized the critical
importance of early vision assessment in academic and life success, and initiated programs to address this issue.
Provided educational resources to families, facilitated referrals to local Optometrists, and secured funding for vision-
related needs of K-8 students lacking access to vision insurance.



Name: 5andy LaRowe
sandy LaRowe's current primary role is with the [ssuer.
Positions and offices currently held with the issuer:

* Position: Chief Product Officer
Dates of Service: March, 2021 - Present
Responsibilities: Responsible for delivering a curated & technical product assortment(s) to Zoombang's customers and
accounts that is on-brand, differentiated within the marketplace and compelling to accounts’ customer base.
Responsible for all Product Categories. Salary: $150,000 Equity comp: 76,389 options of stock, priced at $0.01/share

Other business experience in the past three years:

¢ Employer: Respect Your Package
Title: Chief Product Officer

Dates of Service: June, 2020 - March, 2021
Responsibilities: Chief Product Officer

Name: Thomas Alan MeCormick, Jr.
Thomas Alan McCormick, Jr.'s current primary role is with the Issuer.
Positions and offices currently held with the issuer:

& Position: Director
Dates of Service: March, 2022 - Present
Responsibilities: Tom is a Director and involved in helping guide the direction of Zoombang (roughly 2-3 hours/week)
Salary: none Equity comp: 50,000 options of stock, priced at $0.01/share

Other business experience in the past three years:

# Employer: American Electrical Inc (AEI)
Title: Founder
Dates of Service: July, 1997 - March, 2023
Responsibilities: Founded and lead American Electrical Inc (AEI), specializing in marketing and selling Electrical and
Electronic components for Industrial Control and Automation applications. Expertise in connection, protection, and
wire preparation for Industrial control circuitry, including Terminal Blocks, Power Supplies, Circuit Breakers, Fuse
Holders, Interface Modules, Disconnect Switches, Cable Grips, Wire Ferrules, and Tools. Promoted company
philosophy "Think INSIDE the Box.”

Other business experience in the past three years:

& Emplover: Trusted Partner
Title: CEO
Dates of Service: May, 2019 - January, 2023
Responsibilities: Led a consulting firm focused on assisting small businesses in growth, operations, and strategic
planning. Emphasized a philosophy of "Bet on YOU" to instill confidence and empowerment in clients.

Name: Mark A. Carr
Mark A. Carr’s current primary role is with the Issuer.
Positions and offices currently held with the issuer:

& Position: Director
Dates of Service: September, 2022 - Present
Responsibilities: Mark is a Director and involved in helping guide the direction of Zoombang (roughly 2-3 hours per
week) Salary: none Equity comp: 50,000 options of stock, priced at $0.01/share. Separate from this, Mark is
Zoombang's largest investor.

Other business experience in the past three vears:

* Employer: Christian Brothers Automotive



Title: CED
Dates of Service: October, 1982 - August, 2021

Responsibilities: Founded and built Christian Brothers Automotive. Franchised it over 200 times throughout the US.
Stepped down as CEO in August, 2021

Name: Kevin Labban

Kevin Labban's current primary role is with the [ssuer.
Positions and offices currently held with the issuer:

& Position: Director
Dates of Service: September, 2018 - Present
Responsibilities: Kevin is a Director and involved in helping guide the direction of Zoombang (2-3 hours per week)
Salary: none Equity comp: 50,000 options of stock, priced at $0.01/share

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 the “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
Common Stock should only be undertaken by persons whose financial resources are sufficient to enable them to indefinitely
retain an illiquid investment. Each investor in the Company should research thoroughly any offering before making an
investment decision and consider all of the information provided regarding the Company as well as the following risk
factors, in addition to the other information in the Company’s Form C. The following risk factors are not intended, and shall
not be deemed to be, a complete description of the commercial, financial, and other risks inherent in the investment in the
Company.

Our business projections are only projections

There can be no assurance that the Company will meet its projections. There can be no assurance that the Company will be
able to find sufficient demand for its product or service, that people think it's a better option than a competing product or
service, or that we will be able to provide a product or service at a level that allows the Company to generate revenue, make
a profit, or grow the business.

Any valuation is difficult to assess

The valuation for the offering was established by the Company. Unlike listed companies that are independently valued
through market-driven stock prices, the valuation of private companies, especially startups, is difficult to assess, may not be
exact, and you may risk overpaying for your investment.

The transfterability of the Securities yvou are buying is limited

You should be prepared to hold this investment for several years or longer. For the 12 months following your investment,
there will be restrictions on the securities you purchase. More importantly, there are a limited number of established
markets for the resale of these securities. As a result, if yvou decide to sell these securities in the future, yvou may not be able
to find, or may have difficulty finding, a buyer, and vou may have to locate an interested buver when you do seek to resell
your investment. The Company may be acquired by an existing player in the industry. However, that may never happen or it
may happen at a price that results in you losing money on this investment.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12 months following your investment,
there will be restrictions on how you can resell the securities vou receive. More importantly, there are limited established
markets for these securities. As a result, if you decide to sell these securities in the future, you may not be able to find a
buyer. The Company may be acquired by an existing playver in the same or a similar industry. However, that may never
happen or it may happen at a price that results in you losing money on this investment.

We may not have enough capital as needed and may be required to raise more capital.
We anticipate needing access to credit in order to support our working capital requirements as we grow. The current market
environment may make it difficult for us to obtain credit on favorable terms. If we cannot obtain credit when we need it, we



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

Terms of subsequent financings may adversely impact your investment

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

Management's 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 15 an estimate based on our
current business plan. We, however, may find it necessary or advisable to re-allocate portions of the net proceeds reserved
for one category to another, and we will have broad discretion in doing so.

Projections: Forward Looking Information

Any projections or forward-looking statements regarding our anticipated financial or operational performance are
hypothetical and are based on management’s best estimate of the probable results of our operations and may not have hbeen
reviewed by our independent accountants. These projections are based on assumptions that 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.

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.

Reliance on a single service or product

All of our current services are variants of one type of service and/or product. Relying heavily on a single service or product
can be risky, as changes in market conditions, technological advances, shifts in consumer preferences, or other changes can
adversely impact the demand for the product or service, potentially leading to revenue declines or even business failure.

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

Developing new products and technologies can be a complex process that involves significant risks and uncertainties.
Technical challenges, design flaws, manufacturing defects, and regulatory hurdles can all impact the success of a product or
service, It is possible that there may never be an operational product or that the product may never be used to engage in
transactions. It is possible that the failure to release the product is the result of a change in business model upon the
Company’s making a determination that the business model, or some other factor, will not be in the best interest of the
Company and its stockholders.

supply Chain and Logistics Risks

The availability of raw materials, transportation costs, and supply chain disruptions can all impact the ability to
manufacture and distribute products or services, leading to lost revenue or increased costs. Products or services that are not
available when customers need them can lead to lost sales or damage to the brand's reputation.

Quality and Safety of our Product and Service

The quality of a product or service can vary depending on the manufacturer or provider. Poor quality can result in customer
dissatisfaction, returns, and lost revenue. Furthermore, products or services that are not safe can cause harm to customers
and result in liability for the manufacturer or provider. Safety issues can arise from design flaws, manufacturing defects, or
IMProper use.

Minority Holder; Securities with Voting Rights

The Common Stock that an investor is buying has voting rights attached to them. However, you will be part of the minority
shareholders of the Company and therefore will have a limited ability to influence management’s decisions on how to run
the business. You are trusting in management's 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's 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 may cease operating and result in a loss on your investment. Even if we sell all the common stock we are offering now, the
Company may need to raise more funds in the future, and if unsuccessful in doing so, the Company will fail. Even if we do
make a successful offering in the future, the terms of that offering might result in vour investment in the Company being
worth less, if later investors have better terms than those in this offering.

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

Once we meet our target amount for this offering, we may request that StartEngine instruct the escrow agent to disburse
offering funds to us. At that point, investors whose subscription agreements have been accepted will become our investors.
All early-stage companies are subject to a number of risks and uncertainties, and it is not uncommon for material changes
to be made to the offering terms, or to companies’ businesses, plans, or prospects, sometimes with little or no notice. When
such changes happen during the course of an offering, we must file an amendment 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 expect

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

We face significant market competition

We will compete with larger, established companies that 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 competing against other recreational activities
Although we are a unigue company that caters to a select market, we do compete against other recreational activities. Our
business growth depends on the market interest in the Company over other activities.

We are an early stage company operating in a new and highly competitive industry

The Company operates in a relatively new industry with a lot of competition from both startups and established companies.
As other companies flood the market and reduce potential market share, Investors may be less willing to invest in a
company with a declining market share, which could make it more challenging to fund operations or pursue growth
opportunities in the future.

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

One of the Company’s most valuable assets is its intellectual property. The Company’s owns a handful of trademarks,
copyrights, Internet domain names, and trade secrets. We believe one of the most valuable components of the Company is
our intellectual property portfolio. Due to the value, competitors may misappropriate or violate the rights owned by the
Company. The Company intends to continue to protect its intellectual property portfolio from such violations. It is
important to note that unforeseeable costs associated with such practices may invade the capital of the Company.

We have pending patent approval’s that might be vulnerable

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

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

Intellectual property is a complex field of law in which few things are certain. It is possible that competitors will be able to
design around our intellectual property, find prior art to invalidate it, or render the patents unenforceable through some
other mechanism. If competitors are able to bypass our trademark and copyright protection without obtaining a sublicense,



it is likely that the Company’s value will be materially and adversely impacted. This could also impair the Company’s ability
to compete in the marketplace. Moreover, if our trademarks and copyrights are deemed unenforceable, the Company will
almost certainly lose any potential revenue it might be able to raise by entering into sublicenses. This would cut off a
significant potential revenue stream for the Company.

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

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

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

Our business depends on our ability to attract, retain, and develop highly skilled and qualified employees. As we grow, we
will need to continue to attract and hire additional employees in various areas, including sales, marketing, design,
development, operations, finance, legal, and human resources. However, we may face competition for qualified candidates,
and we cannot guarantee that we will be successtul in recruiting or retaining suitable employees. Additionally, if we make
hiring mistakes or fail to develop and train our emplovees adequately, it could have a negative impact on our business,
financial condition, or operating results. We may also need to compete with other companies in our industry for highly
skilled and qualified employees. If we are unable to attract and retain the right talent, it may impact our ability to execute
our business plan successfully, which could adversely affect the value of your investment. Furthermore, the economic
environment may affect our ability to hire qualified candidates, and we cannot predict whether we will be able to find the
right employees when we need them. This would likely adversely impact the value of your investment.

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

Our ability to sell our products is subject to various government regulations, including but not limited to, regulations
related to the manufacturing, labeling, distribution, and sale of our products. Changes in these regulations, or the
enactment of new regulations, could impact our ability to sell our products or increase our compliance costs. Furthermore,
the regulatory landscape is subject to regular change, and we may face challenges in adapting to such changes, which could
adversely affect our business, financial condition, or operating results. In addition to government regulations, we may also
be subject to other laws and regulations related to our products, including intellectual property laws, data privacy laws, and
consumer protection laws. Non-compliance with these laws and regulations could result in legal and financial liabilities,
reputational damage, and regulatory fines and penalties. It is also possible that changes in public perception or cultural
norms regarding our products may impact demand for our products, which could adversely affect our business and financial
performance, which may adversely affect your investment.

We rely on third parties to provide services essential to the success of our business

Our business relies on a variety of third-party vendors and service providers, including but not limited to manufacturers,
shippers, accountants, lawyers, public relations firms, advertisers, retailers, and distributors. Our ability to maintain high-
quality operations and services depends on these third-party vendors and service providers, and any failure or delay in their
performance could have a material adverse effect on our business, financial condition, and operating results. We may have
limited control over the actions of these third-party vendors and service providers, and they may be subject to their own
operational, financial, and reputational risks. We may also be subject to contractual or legal limitations in our ability to
terminate relationships with these vendors or service providers or seek legal recourse for their actions. Additionally, we may
face challenges in finding suitable replacements for these vendors and service providers, which could cause delays or
disruptions to our operations. The loss of key or other critical vendors and service providers could materially and adversely
affect our business, financial condition, and operating results, and as a result, yvour investment could be adversely impacted
by our reliance on these third-party vendors and service providers.

The Company is vulnerable to hackers and cyber-attacks

As an internet-based business, we may face risks related to cybersecurity and data protection. We rely on technology
systems to operate our business and store and process sensitive data, including the personal information of our investors.
Any significant disruption or breach of our technology systems, or those of our third-party service providers, could result in
unauthorized access to our systems and data, and compromise the security and privacy of our investors. Moreover, we may
be subject to cyber-attacks or other malicious activities, such as hacking, phishing, or malware attacks, that could result in
theft, loss, or destruction of our data, disruption of our operations, or damage to our reputation. We may also face legal and
regulatory consequences, including fines, penalties, or litigation, in the event of a data breach or cyber-attack. Any
significant disruption or downtime of our platform, whether caused by cyber-attacks, system failures, or other factors, could
harm our reputation, reduce the attractiveness of our platform, and result in a loss of investors and issuer companies.
Moreover, disruptions in the services of our technology provider or other third-party service providers could adversely



impact our business operations and financial condition. This would likely adversely impact the value of your investment.

Market Demand Volatility

The demand for sports protection gear can be subject to fluctuations influenced by factors such as consumer preferences,
trends, and economic conditions. Shifts in consumer behavior or a downturn in the economy could impact sales and
profitability,

Product Development and Innovation

The industry's success relies on continuous product development and innovation to meet evolving customer needs, stay
ahead of competitors, and maintain market relevance. Companies that fail to innovate may struggle to attract customers
and lose market share.

Regulatory and Safety Standards
Sports protection gear companies must comply with stringent safety standards and regulations to ensure product quality
and user safety. Non-compliance can result in product recalls, lawsuits, reputational damage, and financial liabilities.

Liability and Legal Risks

Companies in the sports protection gear industry may face liability claims if their products are deemed faulty, fail to provide
adequate protection, or cause injuries. Legal battles, product recalls, and settlement costs can have significant financial
implications and damage the company's reputation.

Technological Advances

Rapid advancements in materials, design, and manufacturing technologies can render existing products obsolete or less
competitive. Companies that fail to embrace technological advancements may struggle to keep up with industry standards
and customer expectations.

Sports Industry Volatility

The sports protection gear industry’s performance may be influenced by the overall health of the sports industry, including
participation rates, sponsorship deals, and sporting event popularity. Economic downturns, cancellations or delays of major
sporting events, or changes in consumer spending habits can impact the industry’s growth prospects.

The Company may undergo a future change that could affect your investment

The Company may change its business, management or advisory team, IP portfolio, location of its principal place of
business or production facilities, or other change that may result in adverse effects on your investment. Additionally, the
Company may alter its corporate structure through a merger, acquisition, consolidation, or other restructuring of its current
corporate entity structure. Should such a future change occur, it would be based on management’s review and
determination that it is in the best interests of the Company.



Ownership and Capital Structure; Rights of the Securities

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

Stockholder Name[Number of Securities Owned Type of Security Owned|Percentage
Mark Carr 3,076,927 Common Stock 17.18%

The Company's Securities

The Company has authorized Common Stock, Convertible Note, Convertible Note, Convertible Note, Convertible Note, and

Convertible Note, As part of the Regulation Crowdfunding raise, the Company will be offering up to 494,000 of Common
Stock.

Common Stock

The amount of security authorized is 100,000,000 with a total of 17,904,727 outstanding.
Vating Rights

One (1) vote per share.
Material Rights

The total amount outstanding includes 3,556,119 shares to be issued pursuant to stock options issued.

Convertible Note

The security will convert into Common stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $945,000.00
Maturity Date: May 25, 2024
Interest Rate: 12.0%

Discount Rate: 0L0%

Valuation Cap: $0.00

Conversion Trigger: Maturity Date

Material Rights
There are no material rights associated with Convertible Note.
Convertible Note

The security will convert into Common stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $100,000.00
Maturity Date: May 25, 2024
Interest Rate: 10.0%

Discount Rate: 0.0%

Valuation Cap: $0.00

Conversion Trigger: Maturity Date

Material Rights
There are no material rights associated with Convertible Note.
Convertible Note

The security will convert into Common stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $25,000.00
Maturity Date: October 12, 2024
Interest Rate: 12.0%

Discount Rate: 0.0%

Valuation Cap: $0.00

Conversion Trigger: Maturity Date

Material Rights



There are no material rights associated with Convertible Note.
Convertible Note
The security will convert into Common stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $25,000.00
Maturity Date: October 17, 2024
Interest Rate: 12.0%

Discount Rate: 0.0%

Valuation Cap: $0.00

Conversion Trigger: Maturity Date

Material Rights
There are no material rights associated with Convertible Note.
Convertible Note
The security will convert into Common stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $100,000.00
Maturity Date: October 18, 2024
Interest Rate: 12.0%

Discount Rate: 0L0%

Valuation Cap: $0.00

Conversion Trigger: Maturity Date

Material Rights

There are no material rights associated with Convertible Note,

What it means to be a minority holder

As a minority holder of Common Stock of the company, you will have limited rights in regards to the corporate actions of
the company, including additional issuances of securities, company repurchases of securities, a sale of the company or its
significant assets, or company transactions with related parties. Further, investors in this offering may have rights less than
those of other investors, and will have limited influence on the corporate actions of the company.

Dilution

Investors should understand the potential for dilution. The investor's stake in a company could be diluted due to the
company issuing additional shares. In other words, when the company issues more shares, the percentage of the company
that vou own will go down, even though the value of the company may go up. You will own a smaller piece of a larger
company. This increase in number of shares outstanding could result from a stock offering (such as an initial public
offering, another crowdfunding round, a venture capital round, angel investment), employees exercising stock options, or
by conversion of certain instruments (e.g. convertible bonds, preferred shares or warrants) into stock. If the company
decides to issue more shares, an investor could experience value dilution, with each share being worth less than before, and
control dilution, with the total percentage an investor owns being less than before. There may also be earnings dilution,
with a reduction in the amount earned per share (though this typically occurs only if the company offers dividends, and
most early stage companies are unlikely to offer dividends, preferring to invest any earnings into the company).

Transferability of securities

For a year, the securities can only be resold:
& InanIPO;
e Tothe company;
e To an accredited investor; and

« Toa 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: $956,550.00
Number of Securities Sold: 3,152,888
Use of proceeds: initial hiring of key personnel, business retraction due to CoVid
Date: March 01, 2020
Offering exemption relied upon: Section 4(a)(2)

¢ Name: Common Stock
Type of security sold: Equity
Final amount sold: $938,181.00
Number of Securities Sold: 1,714,742
Use of proceeds: hiring of key personnel, recovery from Covid, R&D investment, Marketing investment
Date: January 01, 2021
Offering exemption relied upon: Section 4(a)()

* Name: Common Stock
Type of security sold: Equity
Final amount sold: $3,275,000.00
Number of Securities Sold: 4,438,978
Use of proceeds: hiring of personnel, R&D investment, Marketing investment (including trade shows and new
website), equipment repair and renovation, working capital
Date: May 01, 2022
Offering exemption relied upon: Section 4(a)(2)

& Name: Common Stock
Type of security sold: Equity
Final amount sold: $37,000.00
Number of Securities Sold: 42,000

Use of proceeds: Development expense and working capital
Date: June 15, 2023
Offering exemption relied upon: Section 4(a)(2)

& Type of security sold: Convertible Note
Final amount sold: $945,000.00
Use of proceeds: bridge funding to RegCF raise
Date: September 19, 2023
Offering exemption relied upon: 506(b)

Financial Condition and Results of Operations

Financial Condition

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

Results of Operations

Circumstances which led to the performance of financial statements:
Year ended December 31, 2021 compared to vear ended December 31, 2022
Revenue

Revenue for fiscal year 2021 was $413,018 compared to $ 483,022 in fiscal year 2022. FY 2022 revenues represent a 17%
increase, primarily driven by football team sales and tactical business growth.

Cost of sales

Cost of Sales for fiscal year 2021 was $290,422 compared to $436,315 in fiscal year 2022, COGS in 2022 is disproportionately
higher than typical, primarily because of an approximate inventory adjustment.



Gross marging

Gross margins for fiscal year 2021 were $122,596, compared to $46,706 in 2022, Historical gross margins have been around
30%, and 2021 was in line with that. FY 2022, however, saw lower gross margins due to 2 primary reasons: 1) an increase in
COGS due to the inventory adjustment mentioned above, and 2) discounted/promotional football team sales product for
high schools and smaller universities in order to gain entry.

Expenses

Operating Expenses for fiscal year 2021 were 1,047,919 compared to $2,540,572 in fiscal vear 2022, The increase in
expenses from 2021 to 2022 is primarily a function of adding on new headcount - sales, marketing, operations, engineering,
and general management, and marketing investments in new website development and trade shows.

Historical results and cash flows:

The Company is currently in the research and development, revenue generating, and growth stages. We are of the opinion
the historical cash flows will not be indicative of the revenue and cash flows expected for the future because of two reasons:
1) a shift in sales focus from internal sales representatives to external team dealer networks, which gives the company far
ereater exposure to accounts at a lower risk, and 2) a multitude of development projects (for specific customers) have been
commercialized and will be now generating revenues. Past cash was primarily generated through sales and equity
investments. Our goal is to penetrate the high school and youth team markets substantially in 2024 - football will be the
primary focus, but these same team dealers will also sell-in our basketball, baseball, and lacrosse product. This goal is
dependent on sales coverage and exposure. The new team dealers we are working with will give us this coverage. The
challenge this overcomes is sales coverage.

Ligquidity and Capital Resources

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

As of October 5, 2023, the Company has capital resources available in the form of:
A convertible note offering of $1,000,000 (may extend to $1,250,000)

$147,000 cash on hand in the bank

Forecasted additional revenues of $300,000 by yvear end

A commitment of up to an additional $250,000 in a convertible note option from a current investor.

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

The funds raised from this campaign are critical for the next phase of growth.
These tunds are required to support initiatives including:

Raw materials purchases

Continued marketing investments in trade shows and advertising

General working capital

General equipment maintenance/repair/renewal for factory machinery.

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?)

The funds from this campaign are necessary to the viability of the Company. We will use these funds to fuel our growth and
generate revenues, through hiring of additional key personnel, marketing investments, plant and equipment capacity
expansion, as well as purchasing of raw materials. Without this campaign, we would need to raise money in a different way.

We will average approximately $150K in revenues each month for the remainder of 2023, October included. The COGS
related to these revenues are approximately 30%, thus gross margins are 70%. Therefore, our gross profit per month, for the
rest of the year will be $175K, or $525K. If we raise the $1.235 million in phase 1, then the split will be $525K/$1.235K.

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



Our current monthly expenses average around $200K. The majority of these costs are fixed, such as salaries, insurance, and
rent, while others like ingredients and power are variable. Presently, our monthly revenue is approximately $100K, leaving
us with a deficit of $100K to reach the breakeven point. We expect this fundraising effort to help us expand our team,
enhance marketing efforts, acquire new equipment, and procure necessary ingredients, with the aim of increasing our
monthly revenues to $400K over time.

A breakdown of our expenses includes:

Team salaries: $115K/month

Consulting services for sourcing, polymer chemistry, and Amazon set-up: $10K
Rent and utilities: $15K

Marketing agency retainer: $7K

Legal assistance: $1-2K

Additional costs such as travel, shipping, and logistics put us at around $150K/month, with a variance of about $50K.

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

Upon securing $1,255,000 from this offering, we intend to conduct a financial audit and expand the fundraising goal to the
full £5,000,000 permitted. This capital influx is projected to bring us to a break-even point by 2024. Upon reaching this
milestone, we'll assess further capital needs and its effect on growth and company valuation. Should we attain the
maximum funding target, it would position us to sustain operations without subsequent capital injections. This allows us to
finance revenue growth until additional capacity is required, at which point another fundraising might be considered.

With $1.235 million, we anticipate generating revenues of about $5 million next year, or approximately 3400K,/month.
Although we'll experience a slight uptick in expenses due to added personnel, it won't be substantial. However, our gross
margins will likely average around 50% instead of 70% due to the revenue split between our tactical and sports segments.
This translates to gross profits of $2.5 million. With average monthly expenses estimated at $150K, or $1.8 million annually,
we can still foresee a pretax income of about $500K for 2024. This underpins our confidence in achieving break-even in
2024,

A breakdown of our expenses if we raise the maximum includes:

Team salaries: $115K/month

Consulting services for sourcing, polymer chemistry, and Amazon set-up: $10K
Rent and utilities: 315K

Marketing agency retainer: $7K

Legal assistance: $1-2K

Additional costs such as travel, shipping, and logistics put us at around $150K,/month, with a variance of about $50K.

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

Currently, the Company has contemplated additional future sources of capital, including the potential extension of the
convertible note offering to the full $5,000,000 allowed.

Indebtedness

e Creditor: Mark Carr

Amount Owed: $100,0000.00
Interest Rate: 4.0%
Due in December 2023

e Creditor: Libertas Funding, LLC
Amount Owed: $95,214.00
Interest Rate: 29.0%
$3,071 paid every Monday. Can pay off early and receive significant discount in interest rate.



# Creditor: NJP KATY SOUTH LLC
Amount Owed: $85,865.00
Interest Rate: 0.0%

Maturity Date: June 30, 2029

On July 1, 2014, the company entered into an operating lease agreement with NJP KATY SOUTH LLC (owned by the
Company’s shareholders) to rent business premises located at Katy, Texas. The rent agreement will expire on June 30,
2029, In the fiscal year 2022 and 2021, rent payments are $85,865 and $%85,565, respectively.

# Creditor: Convertible Note
Amount Owed: $945,000.00
Interest Rate: 12.0%
Maturity Date: May 25, 2024

# Creditor: Convertible Note
Amount Owed:; $100,000.00
Interest Rate: 10.0%
Maturity Date: May 25, 2024

e Creditor: Convertible Note
Amount Owed: $25,000.00
Interest Rate: 12.0%

Maturity Date: October 12, 2024

o Creditor: Convertible Note
Amount Owed: $25,000.00
Interest Rate: 12.0%

Maturity Date: October 17, 2024

* Creditor: Convertible Note
Amount Cwed: 5100,000.00
Interest Rate: 12.0%

Maturity Date: October 18, 2024

Related Party Transactions

e Name of Entity: NJP Katy South
Names of 20% owners: Company’s shareholders)
Relationship to Company: 20%+ Owner
Nature / amount of interest in the transaction: Nature/ amount of interest in the transaction: $7155.45 per month
Material Terms: Material Terms: On July 1, 2014, the company entered into an operating lease agreement with NJP
KATY SOUTH LLC {owned by the Company's shareholders) to rent business premises located at Katy, Texas. The rent
agreement will expire on June 30, 2029. In the fiscal year 2022 and 2021, rent payments are $85,865 and $3$85,865,
respectively.

Valuation

Pre-Money Valuation: $44,761,817.50
Valuation Details:
The Company set its valuation internally, without a formal third-party independent evaluation.

The pre-money valuation has been calculated on a fully diluted basis. In making this calculation, we have assumed: (i) the
Company only has one class of security, Common Stock, authorized and outstanding; and (ii) all outstanding options with a
right to acquire shares are exercised.

The pre-money valuation does not take into account any convertible securities currently outstanding. The Company
currently has $1,195,000.00 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.

The Company determined its pre-money valuation based on its 2025 projected EBITDA.



Based on the Company’s financial projections, the Company expects to reach breakeven in 2024, The Company’s financial
projections assume the Company has not invested in capacity expansion. The Company expects to hit our revenue
projections of $12,495,263 in 2025, with an EBITDA of $3,309,729,

The Company spent a lot of time pondering what industry it is in so that it could compare P/E ratios, in order to get the
correct multiple. We scanned the prominent publicly traded companies in the athletic space, and you’ll see that over the
past couple of years, their P/E ratios have been as high as 20+

Thus, the Company has taken several different sectors that it believes are close to what it does, and have looked at their
forward P/E ratios, as of October 20235:

Apparel/Manufacturing: 15.35
Chemicals: 15.81
FW/Accessories: 14.45
specialty Chemicals: 18,97

To be conservative, we determined we would use a P/E multiple of 15. Using this multiple, and an EBITDA of §3,309,729,
this would suggest a pre-money valuation of roughly $4%.6M. However, the Company discounted this figure to the current
pre-money valuation of ~544.7M. For these reasons, we believe our pre-money valuation is justified.

THE OFFERING MATERIALS MAY CONTAIN FORWARD-LOOKING STATEMENTS AND INFORMATION RELATING TO,
AMONG OTHER THINGS, THE COMPANY, ITS BUSINESS PLAN AND STRATEGY, AND ITS INDUSTRY. THESE FORWARD-
LOOKING STATEMENTS ARE BASED ON THE BELIEFS OF, ASSUMPTIONS MADE BY, AND INFORMATION CURRENTLY
AVAILABLE TO THE COMPANY'S MANAGEMENT. WHEN USED IN THE OFFERING MATERIALS, THE WORDS
“ESTIMATE,” "PROJECT,” "BELIEVE,” "ANTICIPATE,” "INTEND,” "EXPECT" AND SIMILAR EXPRESSIONS ARE
INTENDED TO IDENTIFY FORWARD-LOOKING STATEMENTS, WHICH CONSTITUTE FORWARD LOOKING STATEMENTS.
THESE STATEMENTS REFLECT MANAGEMENT’S CURRENT VIEWS WITH RESPECT TO FUTURE EVENTS AND ARE
SUBJECT TO RISKS AND UNCERTAINTIES THAT COULD CAUSE THE COMPANY'S ACTUAL RESULTS TO DIFFER
MATERIALLY FROM THOSE CONTAINED IN THE FORWARD-LOOKING STATEMENTS. INVESTORS ARE CAUTIONED NOT
TO PLACE UNDUE RELIANCE ON THESE FORWARD-LOOKING STATEMENTS, WHICH SPEAK ONLY AS OF THE DATE ON
WHICH THEY ARE MADE. THE COMPANY DOES NOT UNDERTAKE ANY OBLIGATION TO REVISE OR UPDATE THESE
FORWARD-LOOKING STATEMENTS TO REFLECT EVENTS OR CIRCUMSTANCES AFTER SUCH DATE OR TO REFLECT THE
OCCURRENCE OF UNANTICIPATED EVENTS.

Use of Proceeds

[f we raise the Target Offering Amount of $15,000.00 we plan to use these proceeds as follows:

& StartEngine Platform Fees
5.5%

& StartEngine Premium Fees
94.5%
StartEngine Premium Fees

If we raise the over allotment amount of $1,235,000.00, we plan to use these proceeds as follows:

& StartEngine Platform Fees
5.5%

¢ Research & Development
25.0%
We will use 25% of the funds raised for market and customer research, new product development and market testing.

* Inventory
25.0%
We will use 25% of the funds raised to purchase and/or build inventory for the Company’s football gear in preparation
of new team dealer expansion.

¢ Company Employment
25.0%
We will use 25% of the funds to hire key personnel for daily operations, including the following roles: Sales and
Marketing, Supply Chain, Customer service, Manufacturing, etc. Wages to be commensurate with training, experience
and position.



& Marketing
10.0%

We will use 10% of the funds raised to aggressively pursue marketing investments in social media, Amazon, and
website advertising.

& Working Capital
9.5%
We will use 9.5% of the funds for working capital to cover expenses for the launch of the team dealer network
expansion as well as ongoing day-to-day operations of the Company.

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 29
(120 days after Fiscal Year End). Once posted, the annual report may be found on the Company’s website at
https://www.zoombang.com (http://zoombang.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;

(%) 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/zoombang

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a part.
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INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To the Board of Directors
ZB Holdings, Inc.
Katy, Texas

We have reviewed the accompanying consolidated financial statements of ZB Holdings, Inc. (the "Company,”),
which comprise the consolidated balance sheet as of December 31, 2022 and December 31, 2021, and the related
consolidated statement of operations, statement of shareholders’ equity (deficit), and cash flows for the year
ending December 31, 2022 and December 31, 2021, and the related notes to the consolidated financial
statements. A review includes primarily applying analytical procedures to management's financial data and
making inguiries of company management. A review is substantially less in scope than an audit, the objective of
which is the expression of an opinion regarding the consolidated financial statements as a whole. Accordingly, we
do not express such an opinion.

Management's Responsibility for the Consolidated Financial Statements

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

Accountant’s Responsibility

Our responsibility is to conduct the review 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,

We are required to be independent of the Company and to meet our other ethical responsibilities, in accordance
with the relevant ethical reguirements related to our reviews.
Accountant’s Conclusion

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

Going Concern

As discussed in Note 13, certain conditions indicate that the Company may be unable to continue as a going
concern. The accompanying consolidated financial statements do not include any adjustments that might be
necessary should the Company be unable to continue as a going concern.

Sethpart rS

September 19, 2023
Los Angeles, California




ZB HOLDINGS INC.
CONSOLIDATED BALANCE SHEET

(UNAUDITED)
As of December 31, 2022 2021
(USD 5 in Dollars)
ASSETS
Current Assets:
Cash & Cash Equivalents 134,401 5 135,215
Acccounts Receivable, net 165,735 67,556
Inventory 708,554 303,249
Prepaids and Other Current Assets - 15,406
Total Current Assets 1,008,690 521,426
Property and Equipment, net 112,796 125,758
ROU (right-of-use asset) 331,132 -
Total Assets 1,452,618 S 647,184
LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:
Accounts Payable 125,562 S 9,416
Current Portion of Loans and Notes - 100,000
Other Current Liabilities - 35,337
Total Current Liabilities 125,562 144,753
Lease Liability 350,428 -
Total Liabilities 475,990 144,753
STOCKHOLDERS EQUITY
Common Stock 14,307 9,868
Additional Paid in Capital 5,834,972 2,817,639
Retained Earnings/(Accumulated Deficit) (4,872,651) (2,325,076)
Total Stockholders’ Equity 976,628 502,431

Total Liabilities and Stockholders' Equity s 1,452,618 5 647,184

See agccompanying notes to financial statements.



ZB HOLDINGS INC.
CONSOLIDATED STATEMENTS OF OPERATIONS

(UNAUDITED)

For Fiscal Year Ended December 31,

(USD § in Dollars)
Net Revenue
Cost of Goods Sold
Gross profit

Operating expenses
General and Administrative
Sales and Marketing
Total operating expenses

Operating Income/(Loss)

Interest Expense
Other Loss/({Income)

Income/(Loss) before provision for income taxes

Provision/(Benefit) for income taxes

Net Income/(Net Loss)

See accompanying notes to financiol statements.

2022 2021
483,022 5 413,018
436,315 290,422

46,706 122,596

2,397,961 1,015,014
142,611 28,905

2,540,572 1,047,915

(2,493,866) (925,323)

36,684 259

- (361,433)
(2,530,549) (564,149)
(2,530,549) S (564,149)




ZB HOLDINGS INC.

CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS” EQuITy

(UNAUDITED)

Comman Stock Additional Paid In Retained earmings Tatal Sharehalder

{in . 5U%} Sharas Amaunt Capital (Bccumulated Daficit) Equity

Balance—December 31, 2020 8152888 % 8,153 4 1895673 ¥ (1, 760,527] 5 142,899
Esuance of Stk 1,714 743 1,715 921,966 923,681
Met incomief|loss) 1564,149] [5464,149])
Balance—December 31, 2021 9 BE7 630 9,868 2817 639 5 (2,325,076] 5 502431
Issuance of Stock 44384978 4,439 3,015,561 3020000
Implemmentation of Mew Lease Standaed 850 842 (17,025] [17.025)
Share-Based Cormpansation 1,772 1,37
Met income{lass) (7,530,544] (2,530,549)
Balance=December 31, 2022 14306608 5 14,307 5 5834972 5 a,872,651] &5 976,628

e socompenping nofes fo inanciel stotements.



ZB HOLDINGS INC.

CONSOLIDATED STATEMENTS OF CasH FLOwS

(UNAUDITED)

For Fiscal Year Ended December 31,

2022

2021

(USD S in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES
Met income/(loss)

Adjustments to reconcile net income to net cash provided/{used) by operating activities:

5 (2,530,549) $ (564,149)

Depreciation of Property 31,620 278939

Lease Expense 2,270

Share-based Compensation 1,772

Changes in operating assets and liabilities:

Acccounts receivable, net (98,178) (37, 773)

Inventory (405,305) (51,336)

Prepaids and Other Current Assets 15,406 (15,406)

Accounts Payable 116,146 (57 602)

Other Current Liabilities (35,337) 589
Net cash provided/{used) by operating activities (2,902,155) (697,738)
CASH FLOW FROM INVESTING ACTIVITIES

Purchases of Property and Equipment (18,658) (39,450)
Met cash provided/(used) in investing activities (18,658) (39,450)
CASH FLOW FROM FINANCING ACTIVITIES

Capital Contribution 3,020,000 923,681

Promissory Notes and Loans, net (100,000} 1270,386)
Met cash provided/(used) by financing activities 2,920,000 653,295
Change in Cash (814) (83 893)
Cash—beginning of year 135,215 219,108

Cash—end of year S 134,401 S5 135,215

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION

Cash paid during the year for interest 5 36,684 5 259
Cash paid during the year for income taxes 5 - 5 -
OTHER NOMCASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES

Purchase of property and equipment not yet paid for 5 - 5 -

Issuance of equity in return for note
Issuance of equity in return for accrued payroll and other liabilities

See accompanying notes to financial statements.



ZB HOLDINGS INC.
CONSOLIDATED NOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2022 AND Decemeer 31, 2021

1. NATURE OF OPERATIONS

ZB Holdings Inc. was incorporated on September 20, 2018 in the state of Nevada. The Company has a fully owned
subsidiary called ZB Innovations. The consolidated financial statements of ZB Holdings, Inc. {which may be referred to
as the "Company”, “we”, “us”, or "our”) are prepared in accordance with accounting principles generally accepted in
the United States of America ("U.5. GAAP”). The Company's headgquarters are located in Katy, Texas.

Guided by a team of dedicated and proficient experts in protective gear, the company is actively involved in the design
and manufacturing of protective equipment and shields for use in a diverse range of sports. The primary material utilized
in our products is viscoelastic polymer, which plays a pivotal role in safeguarding athletes and professionals on a global
scale. Zoombang does not function as an apparel company; our unwavering commitment is directed entirely towards
the development of top-tier protective gear. We are fully devoted to enhancing the safety of everyday heroes more
effectively than any other entity in our field.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Consolidation

The Company's consolidated financial statements include the accounts of subsidiaries over which the Company
exercises control. Intercompany accounts and transactions have been eliminated in consolidation.

Basis of Presentation

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

Use of Estimates

The preparation of consolidation financial statements in conformity with United States GAAP requires management to
make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent
assets and liabilities at the date of the consolidated financial statements and the reported amounts of revenues and
expenses during the reporting period. Actual results could differ from those estimates.

Cash and Cash Equivalents

Cash and cash equivalents include all cash in banks. The Company’s cash is deposited in demand accounts at financial
institutions that management believes are creditworthy. The Company’s cash and cash equivalents in bank deposit
accounts, at times, may exceed federally insured limits. As of December 31, 2022 and December 31, 2021, the
Company's cash and cash equivalents did not exceed FDIC insured limits.

Accounts Receivable and Allowance for Doubtful Accounts

Accounts receivable are recorded at a net realizable value or the amount that the Company expects to collect on gross
customer trade receivables. We estimate losses on receivables based on known troubled accounts and historical
experience of losses incurred. Receivables are considered impaired and written-off when it is probable that all
contractual payments due will not be collected in accordance with the terms of the agreement. As of December 31,
2022 and 2021, the Company determined that no reserve was necessary.



ZB HOLDINGS INC.
CONSOLIDATED NOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2022 AND Decemeer 31, 2021

Inventories

Inventories are valued at the lower cost and net realizable value. Costs related to raw materials and finished goods
which are determined using a FIFO (fist-in-first-out) method.

Property and Equipment

Property and eguipment are stated at cost. Normal repairs and maintenance costs are charged to earnings as incurred
and additions and major improvements are capitalized. The cost of assets retired or otherwise disposed of and the
related depreciation are eliminated from the accounts in the period of disposal and the resulting gain or loss is credited
or charged to earnings.

Depreciation is computed over the estimated useful lives of the related asset type or term of the operating lease using
the straight-line method for financial statement purposes. The estimated service lives for property and equipment is as
follows:

Category Useful Life
Machinery and Equipment 5 years
Furniture & Fixtures 5 years
Durable Tools 5 years
Computer Equipment 5 years
Leasehold Improvement 5 years

Impairment of Long-lived Assets

Long-lived assets, such as property and equipment and identifiable intangibles with finite useful lives, are periodically
evaluated for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset
may not be recoverable. We look for indicators of a trigger event for asset impairment and pay special attention to any
adverse change in the extent or manner in which the asset is being used or in its physical condition. Assets are grouped
and evaluated for impairment at the lowest level of which there are identifiable cash flows, which is generally at a
location level. Assets are reviewed using factors including, but not limited to, our future operating plans and projected
cash flows. The determination of whether impairment has occurred is based on an estimate of undiscounted future cash
flows directly related to the assets, compared to the carrying value of the assets. If the sum of the undiscounted future
cash flows of the assets does not exceed the carrying value of the assets, full or partial impairment may exist. If the asset
carrying amount exceeds its fair value, an impairment charge is recognized in the amount by which the carrying amount
exceeds the fair value of the asset. Fair value is determined using an income approach, which requires discounting the
estimated future cash flows associated with the asset.

Income Taxes

ZB Holdings Inc. is a C corporation for income tax purposes. The Company accounts for income taxes under the liability
method, and deferred tax assets and liabilities are recognized for the future tax consequences attributable to differences
between the financial statement carrying values of existing assets and liabilities and their respective tax bases. Deferred
tax assets and liabilities are measured using enacted tax rates in effect for the year in which those temporary differences
are expected to be recovered or settled. A valuation allowance is provided on deferred tax assets if it is determined that
it is more likely than not that the deferred tax asset will not be realized. The Company records interest, net of any
applicable related income tax benefit, on potential income tax contingencies as a component of income tax expense.
The Company records tax positions taken or expected to be taken in a tax return based upon the amount that is more
likely than not to be realized or paid, including in connection with the resolution of any related appeals or other legal



ZB HOLDINGS INC.
CONSOLIDATED NOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2022 AND Decemeer 31, 2021

processes. Accordingly, the Company recognizes liabilities for certain unrecognized tax benefits based on the amounts
that are more likely than not to be settled with the relevant taxing authority. The Company recognizes interest and/or
penalties related to unrecognized tax benefits as a component of income tax expense,

Concentration of Credit Risk

The Company maintains its cash with a major financial institution located in the United States of America which it
believes to be creditworthy. Balances are insured by the Federal Deposit Insurance Corporation up to $250,000. At
times, the Company may maintain balances in excess of the federally insured limits.

Revenue Recognition

The Company recognizes revenues in accordance with FASB ASC 606, Revenue from Contracts with Customers, when
delivery of goods is the sole performance obligation in its contracts with customers. The Company typically collects
payment upon sale and recognizes the revenue when the itern has shipped and has fulfilled its sole performance
obligation.

Revenue recognition, according to Topic 606, is determined using the following steps:

1) Identification of the contract, or contracts, with the customer: the Company determines the existence of a
contract with a customer when the contract is mutually approved; the rights of each party in relation to the
services to be transferred can be identified, the payment terms for the services can be identified, the customer
has the capacity and intention to pay, and the contract has commercial substance.

2) Identification of performance obligations in the contract: performance obligations consist of a promise in a
contract (written or oral) with a customer to transfer to the customer either a good or service (or a bundle of
goods or services) that is distinct or a series of distinct goods or services that are substantially the same and
that have the same pattern of transfer to the customer.

3} Recognition of revenue when, or how, a performance obligation is met: revenues are recognized when or as
control of the promised goods or services is transferred to customers.

The Company earns revenues from the sale of its protective gear products.

Cost of sales

Costs of goods sold include the cost of raw materials, fees, and transportation costs.

Advertising and Promotion

Advertising and promaotional costs are expensed as incurred. Advertising and promotional expenses for the years ended
December 31, 2022, and December 31, 2021 amounted to 5142,611 and 528,905, which Is included in sales and
marketing expenses,



ZB HOLDINGS INC.
CONSOLIDATED NOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2022 AND Decemeer 31, 2021

Stock-Based Compensation

The Company accounts for stock-based compensation to both employees and non-employees in accordance with ASC
718, Compensation - Stock Compensation. Under the fair value recognition provisions of ASC 718, stock-based
compensation cost is measured at the grant date based on the fair value of the award and is recognized as expense
ratably over the requisite service period, which is generally the option vesting period. The Company uses the Black-
Scholes option pricing model to determine the fair value of stock options.

Fair Value of Financial Instruments

The carrying value of the Company’s financial instruments included in current assets and current liabilities (such as cash
and cash equivalents, restricted cash and cash equivalents, accounts receivable, accounts payable and accrued expenses
approximate fair value due to the short-term nature of such instruments).

The inputs used to measure fair value are based on a hierarchy that prioritizes observable and unobservable inputs used
in valuation techniques. These levels, in order of highest to lowest priority, are described below:

Level 1—Quoted prices (unadjusted) in active markets that are accessible at the measurement date for identical assets
or liabilities.

Level 2—0Observable prices that are based on inputs not quoted on active markets but corroborated by market data.

Level 3—Unobservable inputs reflecting the Company's assumptions, consistent with reasonably available assumptions
made by other market participants. These valuations reguire significant judgment.

COVID-19

In March 2020, the outbreak and spread of the COVID-19 virus was classified as a global pandemic by the World Health
Organization. This widespread disease impacted the Company's business operations, including its employees,
customers, vendors, and communities. The COVID-19 pandemic may continue to impact the Company’s business
operations and financial operating results, and there is substantial uncertainty in the nature and degree of its continued
effects over time. The extent to which the pandemic impacts the business going forward will depend on numerous
evolving factors management cannot reliably predict, including the duration and scope of the pandemic; governmental,
business, and individuals' actions in response to the pandemic; and the impact on economic activity including the
possibility of recession or financial market instability. These factors may adversely impact consumer and business
spending on products as well as customers' ability to pay for products and services on an ongoing basis. This uncertainty
also affects management's accounting estimates and assumptions, which could result in greater variability in a variety
of areas that depend on these estimates and assumptions, including investments, receivables, and forward-looking
Buidance.

Subsequent Events

The Company considers events or transactions that occur after the balance sheet date, but prior to the issuance of the
financial statements to provide additional evidence relative to certain estimates or to identify matters that require
additional disclosure. Subsequent events have been evaluated through September 19, 2023, which is the date the
financial statements were issued,



ZB HOLDINGS INC.
CONSOLIDATED NOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2022 AND Decemeer 31, 2021

Recently Issued and Adopted Accounting Pronouncements

The FASE issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date, including
those above, that amend the original text of ASC. Management believes that those issued to date either (i) provide
supplemental guidance, (ii) are technical corrections, (iii) are not applicable to us or (iv) are not expected to have a
significant impact on our financial statements.

Lease Accounting

In February 2016, the FASB issued ASU No. 2016-02, Leases (Topic 842). The new standard introduces a new lessee
model that brings substantially all leases onto the balance sheets. The amendments in the ASU are effective for fiscal
years beginning after December 15, 2021.

We adopted the standard effective January 1, 2022 using the modified retrospective adoption method which allowed
us to initially apply the new standard at the adoption date and recognize a cumulative-effect adjustment to the opening
balance of accumulated deficit. In connection with our adoption of the new lease pronouncement, we recorded a charge
to retained earnings.

Effects of Adoption

We have elected to use the practical expedient package that allows us to not reassess: (1) whether any expired or
existing contracts are or contain leases, (2) lease classification for any expired or existing leases and (3) initial direct
costs for any expired or existing leases. We additionally elected to use the practical expedients that allow lessees to: (1)
treat the lease and non-lease components of leases as a single lease component for all of our leases and (2) not recognize
on our balance sheet leases with terms less than twelve months.

We determine if an arrangement is a lease at inception. We lease certain manufacturing facilities, warehouses, offices,
machinery and equipment, vehicles, and office equipment under operating leases. Under the new standard, operating
leases result in the recognition of ROU assets and lease liabilities on the consolidated balance sheet. ROU assets
represent our right to use the leased asset for the lease term and lease liabilities represent our abligation to make lease
payments. Under the new standard, operating lease ROU assets and liabilities are recognized at commencement date
based on the present value of lease payments over the lease term. As most of our leases do not provide an implicit rate,
upon adoption of the new standard, we used our estimated incremental borrowing rate based on the information
available, including lease term, as of January 1, 2022 to determine the present value of lease payments. Operating lease
ROU assets are adjusted for any lease payments made prior to January 1, 2022 and any lease incentives. Certain of our
leases may include options to extend or terminate the original lease term. We generally conclude that we are not
reasonably certain to exercise these options due primarily to the length of the original lease term and our assessment
that economic incentives are not reasonably certain to be realized. Operating lease expense under the new standard is
recognized on a straight-line basis over them lease term. Our current finance lease obligations consist primarily of
cultivation and distribution facility leases.

=10 -



ZB HOLDINGS INC.

ConsOLIDATED NOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2022 AND Decemeer 31, 2021

Summoary of Effects of Lease Accounting Standard Update Adopted in 2022

The cumulative effects of the changes made to our condensed consolidated balance sheet as of the beginning of 2022
as a result of the adoption of the accounting standard update on leases were as follows:

As filed
December 31,
2021

Recognition
of Operating
Liasas

Tatal Effects of
Adoption

With effect of lease
accounting standard
update January 1, 20232

Assels
Right of use asset, net 5

Liabilities

Current portion of lease chligat

Lease obdgation

Deferred rent cusrent =
Deferred remt mon-currernt

Eqquity
Retained Earnings -

Total ]

3. INVENTORY
Inventory consists of the following items:

As of Year Ended December 31,

> 385274

315218

50,056

5 365274

315218

50056

2022

5 365,274

315218

LT PR T,

5 50,056

2021

Finished goods
Raw materials

67,608
640,946

43,274
259,975

Total Inventory

708,554 §

303,249

4. DETAILS OF CERTAIN ASSETS AND LIABILITIES

Account receivables consist primarily of trade receivables and accounts payable consist primarily of trade payables.

Prepaid and other current assets consist of the following items:

As of Year Ended December 31, 2022 2021
Prepaid expense - 1,034
Other current assets - 14,372
Total Prepaid and Other Current Assets S - 5 15,406
Other current liabilities consist of the following items:

As of Year Ended December 31, 2022 2021
Accrued Rent Expense - 24,622
Accrued Interest Expense - 10,375
Taxes Payable - 36
Other current liabilities - 304
Total Other Current Liabilities 5 - L3 35,337

_11_



ZB HOLDINGS INC.
CONSOLIDATED NOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2022 AND Decemeer 31, 2021

5. PROPERTY AND EQUIPMENT

As of December 31, 2022, and December 31, 2021, property and equipment consist of:

As of Year Ended December 31, 2022 2021

Machinery and Equipment 5 232,701 5 202,300
Furniture & Fixtures 1,837 1,837
Durable Tools 2,203 2,203
Computer Equipment 10,569 9,828
Leasehold Improvement 206,435 218,418
Property and Equipment, at Cost 453,745 435,086
Accumulated depreciation (340,949) (309,329)
Property and Equipment, Net 5 112,796 5 125,758

Depreciation expenses for property and equipment for the fiscal year ended December 31, 2022 and 2021 were in the
amount of 531,620 and 527,939, respectively.

6. CAPITALIZATION AND EQUITY TRANSACTIONS

Common Stock

The Company is authorized to issue 100,000,000 shares of Common Stock at a par value of 50.001. As of December 31,
2022, and December 31, 2021, 14,306,608 shares and 9,867,630 shares were issued and outstanding, respectively.

7. SHAREBASED COMPENSATION

During 2022, the Company authorized the Stock Option Plan (which may be referred to as the "Plan”). The Company
reserved shares of its Common Stock pursuant to the Plan, which provides for the grant of shares of stock options,
stock appreciation rights, and stock awards (performance shares) to employees, non-employee directors, and non-
employee consultants. The option exercise price generally may not be less than the underlying stock's fair market
value at the date of the grant. The amounts granted each calendar year to an employee or non-employee is limited
depending on the type of award.

Stock Options

The Company granted stock options. The stock options were valued using the Black-Scholes pricing model with a range
of inputs indicated below:

As of Year Ended December 31, 2022

Expected life (years) 10.00
Risk-free interest rate 4.41%
Expected volatility 75%
Annual dividend yield 0%

=12 -



ZB HOLDINGS INC.
CONSOLIDATED NOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2022 AND Decemeer 31, 2021

The risk-free interest rate assumption for options granted is based upon observed interest rates on the United States
government securities appropriate for the expected term of the Company's employee stock options.

The expected term of employee stock options is calculated using the simplified method which takes into consideration
the contractual life and vesting terms of the options.

The Company determined the expected volatility assumption for options granted using the historical volatility of
comparable public company's common stock. The Company will continue to monitor peer companies and other relevant
factors used to measure expected volatility for future stock option grants, until such time that the Company’s Common
Stock has enough market history to use historical volatility.

The dividend yield assumption for options granted is based on the Company's history and expectation of dividend
payouts. The Company has never declared or paid any cash dividends on its common stock, and the Company does not
anticipate paying any cash dividends in the foreseeable future.

Management estimated the fair value of common stock based on recent sales to third parties. Forfeitures are recognized
as incurred.

A summary of the Company’s stock options activity and related information is as follows:

Weighted Weighted Average

Outstanding at December 31, 2020

Granted
Exercised
Expired/Cancelled

Outstanding at December 31, 2021
Exercisable Options at December 31, 2021

Granted
Exercised
Expired/Cancelled

Outstanding at December 31, 2022
Exercisable Options at December 31, 2022

Number of Awards

Average Exercise

Contract Term

3,556,119

3,556,119

- 9.56

A A (A0 LA A0 LU0 (U0

3,556,119

- 9.56

Stock option expense for the years ended December 31, 2022 and December 31, 2021 was 51,772 and 50,

respectively.

8. DEBT

Promissory Notes & Loans

During the years presented, the Company entered into promissory notes & loans agreements. The details of the
Company's loans, notes, and the terms are as follows:

Farthe Yeat Ended Decembes Hdd Foar thie Yoo Erd il Do os e b 100
Bala
e il e aiiged Pliwe-Caisseal Foral T Arcised [T P Uil Ieadhnedass
Lir sl Irssmame =) Farmp B gl Eaie  E vag Feoad R ity D F o o Iangrea Foatias Feithas 1adfbtinris | Foarau [t Foilias Bl e
||m.l||m-|":iud'l gy, L REl [ FAREAE T (RNEETEAE] & - ] ] B bddd & §dld 5 EOED § & Ridid
Losen g rprramd - EFGE B, LLC 5. Ao A2 LLAN 2521) 5 F - H H S LA S 1AW 3 aed 3 L Nl
|f-'-l'l-i % ] & . § k) f LESF § dESE 5 00088 § § vEERE
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ZB HOLDINGS INC.
CONSOLIDATED NOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2022 AND Decemeer 31, 2021

Lease

On July 1, 2014, the company entered into an operating lease agreement with NJP KATY SOUTH LLC to rent business
premises located at Katy, Texas. The rent agreement will expire on June 30, 2029. The lease agreement generally does
not contain any material residual value guarantees or material restrictive covenants. The cumulative effects of the
changes made to our balance sheet as of December 31, 2022, as a result of the adoption of the accounting standard
update on leases were as follows:

December 31, 2022

Lease liability

Beginning balance 5 382,300
Additions 5 -
Lease payments (31,872)
Balance at end of period 5 350,428

The aggregate minimum annual lease payments under operating leases in effect on December 31, 2022, are as follows:

December 31, 2022

2023 5 35,210
2024 42,402
2025 50,527
2026 55,818
2027 61,662
Thereafter 104,809
Total 5 350,428

9. INCOME TAXES

The provision for income taxes for the year ended December 31, 2022 and December 31, 2021 consists of the following:

As of Year Ended December 31, 2022 2021

Met Operating Loss 5 (531,415) 5 (109,644)
Valuation Allowance 531,415 109,644
Net Provision for income tax 5 - S -

Significant components of the Company’s deferred tax assets and liabilities at December 31, 2022, and December 31,
2021 are as follows:

As of Year Ended December 31, 2022 2021

Net Operating Loss 5 (736,938) 5 (205,522)
Valuation Allowance 736,938 205,522
Total Deferred Tax Asset S - 5 -

_14_



ZB HOLDINGS INC.
CONSOLIDATED NOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2022 AND Decemeer 31, 2021

Management assesses the available positive and negative evidence to estimate if sufficient future taxable income will
be generated to use the existing deferred tax assets. On the basis of this evaluation, the Company has determined that
it is more likely than not that the Company will not recognize the benefits of the federal and state net deferred tax
assets, and, as a result, full valuation allowance has been set against its net deferred tax assets as of December 31, 2022
and December 31, 2021. The amount of the deferred tax asset to be realized could be adjusted if estimates of future
taxable income during the carry-forward period are reduced or increased.

For the fiscal year ending December 31, 2022, the Company had federal cumulative net operating loss ("NOL")
carryforwards of $3,509,227, and the Company had state net operating loss (“NOL") carryforwards of approximately
53,509,227, Utilization of some of the federal and state NOL carryforwards to reduce future income taxes will depend
on the Company’s ability to generate sufficient taxable income prior to the expiration of the carryforwards. The federal
net operating loss carryforward is subject to an 80% limitation on taxable income, does not expire, and will carry on
indefinitely.

The Company recognizes the impact of a tax position in the consolidated financial statements if that position is more
likely than not to be sustained on a tax return upon examination by the relevant taxing authority, based on the technical
merits of the position. As of December 31, 2022, and December 31, 2021, the Company had no unrecognized tax
benefits.

The Company recognizes interest and penalties related to income tax matters in income tax expense. As of

December 31, 2022, and December 31, 2021, the Company had no accrued interest and penalties related to uncertain
tax positions.

10. RELATED PARTY
On July 1, 2014, the company entered into an operating lease agreement with NJP KATY SOUTH LLC (owned by the

Company's shareholders) to rent business premises located at Katy, Texas. The rent agreement will expire on June 30,
2029, In the fiscal year 2022 and 2021, rent payments are 585,865 and 5585,865, respectively.

11. COMMITMENTS AND CONTINGENCIES

Contingencies

The Company's operations are subject to a variety of local and state regulations. Failure to comply with one or more of
those regulations could result in fines, restrictions on its operations, or losses of permits that could result in the
Company ceasing operations.

Litigation and Claims

From time to time, the Company may be involved in litigation relating to claims arising out of operations in the normal
course of business. As of December 31, 2022, there were no pending or threatened lawsuits that could reasonably be
expected to have a material effect on the results of the Company’s operations.
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For YEAR ENDED TO DECEMBER 31, 2022 AND Decemeer 31, 2021

12. SUBSEQUENT EVENTS

The Company has evaluated subsequent events for the period from December 31, 2022 through September 19, 2023,
which is the date the consolidated financial statements were available to be issued,

On May 25, 2023, the Company entered into a Convertible note agreement with a certain lender in the amount of
5945,000. The note bears an interest rate of 12% and maturity 12 months after the issuance date. Additionally, the
company issued a convertible note in the amount of $100,000 at an interest rate of 10%.

In 2023, the company entered into a loan agreement with Mark Carr in the amount of $100,000 for covering of capital
needs of the factory. The loan bears the minimum allowable interest rate (AFR), which in January was 4.6%. Term of
the loan is through December 31, 2023,

In 2023, the company entered into an agreement of sale of future receipt with Libertas Funding, LLC in the amount of
595,214, The loan should be repaid in the weekly installment of $3,071.

There have been no other events or transactions during this time which would have a material effect on these
consolidated financial statements.

13. GOING CONCERN

The accompanying consolidated financial statements have been prepared on a going concern basis, which contemplates
the realization of assets and the