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

Xtrades Inc.
10000 Washington Blvd
Culver City, CA 90252
Xirades.net

Up to $1,235,000.00 in Common Stock at 30.10
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: Xtrades Inc.

Address: 10000 Washington Blvd, Culver City, CA 90232
state of Incorporation: DE

Date Incorporated: January 10, 2023

Terms:

Equity

Offering Minimum: $15,000.00 | 150,000 shares of Common Stock
Offering Maximum: $1,235,000.00 | 12,350,000 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: 80,10

Minimum Investment Amount (per investor): $250.00

*Maximum number of shares offered subject to adjustment for bonus shares. See Bonus info below,
Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the Company (the “CEQ"), or his or her
successor, as the Subscriber’s true and lawful proxy and attorney, with the power to act alone and with full power of
substitution, to, consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities, (ii) give and receive
notices and communications, (1i1) execute any instrument or document that the CEQ determines is necessary or appropriate
in the exercise of its authority under this instrument, and (iv) take all actions necessary or appropriate in the judgment of
the CEO for the accomplishment of the foregoing, The proxy and power granted by the Subscriber pursuant to this Section
are coupled with an interest. Such proxy and power will be irrevocable. The proxy and power, so long as the Subscriber is an
individual, will survive the death, incompetency and disability of the Subscriber and, so long as the Subscriber is an entity,
will survive the merger or reorganization of the Subscriber or any other entity holding the Securities. However, the Proxy
will terminate upon the closing of a firm-commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act of 1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the Common Stock.

Lovalty Bonus

As you are an Xtrades Founding Member you are eligible for 6% bonus shares.
*In order to qualify for the Lovalty Bonus your StartEngine account email must match your Xtrades account email
Reservation Bonus

All Reservation Holders will receive 25% bonus shares,

Time-Based Perks

First Two Weeks - Invest in first 14 days and receive 30% bonus shares.

First 30 Days - Invest in first 30 days and receive 20% bonus shares.

Flash Perk - Invest from Day 60 to Day 75 and receive 20% bonus shares.
Amount-Based Perks

Tier 1 - Invest $500 and receive 6 Months of Elite Membership Free.

Tier 2 - Invest $1,800 and receive Lifetime Access to our Algorithm Suite, our Al and Machine Learning Suite, and Crypto
Copy Trading + all of the the above.

Tier 3 - Invest $6,000 and receive 10% bonus shares + an Xtrades Limited Edition Designer T-Shirt (up to 500 available) +
$100 Xbits {Apparel and App Credits) + all of the above.

Tier 4 - Invest $12,000 and receive 15% bonus shares + an Xtrades Investor Hat with Custom Embroidery (up to 300
available) + $200 Xbits (Apparel and App Credits) + 1 Ticket to our In-Person Live Trading/Networking Event in either LA or
New York™*** + the above.

Tier 5 - Invest $24,000 and receive 20% bonus shares + a silver investor plaque (up to 100 available) + the above.

Tier 6 - Invest 550,000 and receive 25% bonus shares + 51000 Xbits (Apparel and Credits) + Receive a Large Gold Investor
Plague {up to 50 available) + the above.



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 10% StartEngine Owners' Bonus

Xtrades 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 Common Stock at 80.10 / share, vou will receive 110 shares of Common Stock, meaning
wyou'll own 110 shares for $10. 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, Reservation Bonus and Lovalty
Bonus in addition to the aforementioned bonus.

Glossary

*Algorithm Suite = A collection of Tradingview and Think or Swim custom indicators and scripts that we've created for users
to attatch to their charting tools to use and assist them in their ability to identify ups and downs inside of the charts. A
popular method of assistance for traders. This includes the Xtrades Algo Pro on Tradingview.

**The A.I + Machine Learning Suite = This includes our RoyBaty Algorithm (https://app.xtrades.net/profile/39fbd3de-ach8-
4b81-a692-d930b534b6f4?tab=alerts). Our machine learning feature that uses our entire database of crowdsources alerts to
help identify within future alerts which ones it likes based on its algorithm.

***Crypto Copy Trading is a copy trading bot that allows users to follow (using API keys to Crypto Exchanges) traders that
alert inside of our app / discord and also use emojis to follow specific trades ideas directly from Discord and our app

###* Travel and Lodging Not Included

The Company and its Business

Company Overview
Company Overview

“Xtrades Inc. (¥ Xtrades” or the "Company™) is a C corporation organized under the laws of the state of Delaware that
improves social trading using Al and Machine Learning.

Business Model

The Company’s business model consists of a subscription sales model. Our subscriptions and trading products are sold
globally at our company platforms like Xtrades.net and CryptoTraders.com as well as direct-to-consumer businesses online,
We believe the Company is currently positioned well in the Al and Machine learning sphere, has a proven working model,
and is highly scalable.

Corporate History

Before October 2023, Xtrades Inc. was divided into two LLCs; Crypto Traders Group LLC and Xtrades LLC. The entity has
changed its legal structure from LLCs to Incorporation as of October 2023, Kevin Wan was the common management
between both entities. As company is intended to participate in seeds funding to invite Investors, Management and
shareholders of both entities decided to merge into one Incorporation which is now called as Xtrades incorporation.

Intellectual Property
The Company has one trademark for "Xtrades.”

Source for trademark:



https://tsdr.uspto.gov/#caseNumber=97081638 &caseSearchType=US_APPLICATION &caseType=DEFAULT &searchType=sta
tusSearch

Competitors and Industry
Competitors

The goal is to avoid competition by bringing a unique value proposition to the space, however, the Company has several
major competitors in the digital financial services market. Some of the top competitors in our industry include: TradeZella,
Stocktwits, Tradingview. Tradingview is the industry leader and the Company's primary competition in the financial
technology industry. TradeZella also owns significant market share and is capitalizing on the digital services for trader and
investor journaling. Despite the present competitive landscape, the Company stands out in the financial technology
industry because we have successfully crowdsourced trades from thousands of users to create a profitahle machine learning
algorithm over a 300 option trade sample in a bear market.

Industry

The United States Financial Technology Industry is currently estimated at 34 trillion and is projected to grow at a rate of
11% per vear. It is predicted to reach $498B in revenue by 2028.°

*source: https://www. mordorintelligence.com/industry-reports/us-fintech-
market#:~ text=The% 20United%20States% 20Fintech®% 20market%20reached % 20a%20size,0f%201 1 % 25% 200ver®% 20the %20

period®%200f%20the®%20forecast.
Current Stage and Roadmap
Current Stage
The Company’s Service Subscriptions are currently on the market and generating an estimated $80,000 a month.

The Company’s Machine Learning Model is currently functioning in its beta version and already tracking results live in our
app

Future Roadmap

The Company's efforts for the next few years will be focused on launching new features. We have more than 8 new features
planned over the next 6 months, including: a webinar for top traders to publicly host events and a coaching service where
traders can offer their coaching services for an hourly. We also have an LLM (Large language model) planned that will allow
users to input asset tickers and receive a catalyst summary for a ticker. To add to this, the Crypto side of the product will see
new additions like the Trader Profile where statistics and transparency on a trader’s abilities can be found.

The Team

Officers and Directors

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

= Position: CEOQ, Founder, Board Member, Principal Accounting Officer
Dates of Service: January, 2023 - Present
Responsibilities: Kevin facilitates development, marketing, and business modeling. Kevin does not currently receive
compensation and currently owns 89% of the company’s equity. He anticipates taking a salary once the company
grosses $5M a vear.

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
securities 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 transterability of the Securities you are buying is limited

You should be prepared to hold this investment for several years or longer. For the 12 months following vour 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 vou decide to sell these securities in the future, you may not be able
to find, or may have difficulty finding, a buver, and you may have to locate an interested buyer when you do seek to resell
vour 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 illiguid 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 player 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.

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 which 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.

Your information rights are limited with limited post-closing disclosures

The Company is required to disclose certain information about the Company, its business plan, and its anticipated use of
proceeds, among other things, in this offering. Early-stage companies may be able to provide only limited information
about their business plan and operations because it does not have fully developed operations or a long history to provide
more disclosure. The Company is also only obligated to file information annually regarding its business, including financial
statements. In contrast to publicly listed companies, investors will be entitled only to that post-offering information that is
required to be disclosed to them pursuant to applicable law or regulation, including Regulation CF. Such disclosure
generally requires only that the Company issue an annual report via a Form C-AR. Investors are generally not entitled to
interim updates or financial information.

Some early-stage companies may lack professional guidance

Some companies attribute their success, in part, to the guidance of professional early-stage advisors, consultants, or
investors (e.g., angel investors or venture capital firms). advisors, consultants, or investors may play an important role in a
company through their resources, contacts, and experience in assisting early-stage companies in executing their business
plans. An early-stage company primarily financed through Regulation Crowdfunding may not have the benefit of such
professional investors, which may pose a risk to your investment.

Terms of subsequent financings may adversely impact yvour 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 is an estimate based on our
current business plan. We, however, may find it necessary or advisable to re-allocate portions of the net proceeds reserved
for one category to another, and we will have broad discretion in doing so.

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.

Some of our products are still in the prototype 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.

Minority Holder; Securities with Voting Rights

The Common Stock that an investor is buying has voting rights attached to them. However, you will be part of the minority
shareholders of the Company and have agreed to appoint the Chief Executive Officer of the Company (the "CEOQ™), or his or
her successor, as your voting proxy. You are trusting in management discretion in making good business decisions that will
grow your investments. Furthermaore, in the event of a liquidation of our Company, vou 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.

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 uncommeon 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

It is possible that the Machine Learning Model, 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.

Vulnerability to Economic Conditions

Economic conditions, both globally and within specific markets, can significantly influence the success of early-stage
startups, Downturns or recessions may lead to reduced consumer spending, limited access to capital, and decreased demand
for the company’s products or services. Additionally, factors such as inflation, interest rates, and exchange rate fluctuations
can affect the cost of raw materials, operational expenses, and profitability, potentially impacting the company’s ability to
operate.

Uncertain Regulatory Landscape

Due to the unestablished nature of the market the business operates within, the potential introduction of new laws or
industry-specific standards can impose additional costs and operational burdens on the company. Non-compliance or legal
disputes may result in fines, penalties, reputational damage, or even litigation, adversely affecting the company's financial
condition and ability to operate effectively.



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 gualified candidates,
and we cannot guarantee that we will be successful in recruiting or retaining suitable employees. Additionally, if we make
hiring mistakes or fail to develop and train our employees 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 emplovees. 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 employvees when we need them. This would likely adversely impact the value of vour 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 lezal 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, your 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 have already been victim
to a cybersecurity breach through an associated Discord server whereby a hacker attempted to trick users into transferring
their funds into a hacker account. The affected user base was minimal and we compensated the affected investors. We have
taken precautions in an effort to sure up our cybersecurity. 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.

Economic and market conditions

The Company's business may be affected by economic and market conditions, including changes in interest rates, inflation,
consumer demand, and competition, which could adversely affect the Company’s business, financial condition, and
operating results.

Force majeure events

The Company’s operations may be affected by force majeure events, such as natural disasters, pandemics, acts of terrorism,
war, or other unforeseeable events, which could disrupt the Company's business and operations and adversely affect its
financial condition and operating results.

Adverse publicity
The Company’s business may be negatively impacted by adverse publicity, negative reviews, or social media campaigns that
could harm the Company's reputation, business, financial condition, and operating results.

Financial Market Correlation Risk

Due to the nature of our company, we can expect revenue to be variable based upon the nature and movements of the
markets.

Financial Markets Correlated Risk
May experience reduced activity during a slow or low volatility financial market environment



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
Kevin Wan 212,651,835 Common Stock 89.3%

The Company's Securities

The Company has authorized equity stock. As part of the Regulation Crowdfunding raise, the Company will be offering up to
12,350,000 of Common Stock.

Common Stock

The amount of security authorized is 265,000,000 with a total of 238,135,827 outstanding.
Voting Rights

One vote per share. Please see voting rights of securities sold in this offering below.
Material Rights

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the Company (the "CEQ"), or his or her
successor, as the Subscriber’s true and lawful proxy and attorney, with the power to act alone and with full power of
substitution, to, consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities, (ii) give and receive
notices and communications, (iii) execute any instrument or document that the CEQ determines is necessary or appropriate
in the exercise of its authority under this instrument, and (iv) take all actions necessary or appropriate in the judgment of
the CEQ for the accomplishment of the foregoing. The proxy and power granted by the Subscriber pursuant to this Section
are coupled with an interest. Such proxy and power will be irrevocable. The proxy and power, s0 long as the Subscriber is an
individual, will survive the death, incompetency and disability of the Subscriber and, so long as the Subscriber is an entity,
will survive the merger or reorganization of the Subscriber or any other entity holding the Securities. However, the Proxy
will terminate upon the closing of a firm-commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act of 1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the Common Stock.

What it means to be a minority holder

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

Dilution

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



¢ Tothe company;
= 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 vears:

¢ Name: Common Stock
Type of security sold: Equity
Final amount sold: $0.00
Number of Securities Sold: 238,135,827
Use of proceeds: Not applicable.
Date: April 11, 2023
Offering exemption relied upon: Section 4(a)(2)

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, 2022 compared to year ended December 31, 2023
Revenue

Revenue for fiscal year 2022 was $1,803,508 compared to $1,061,352 in fiscal year 2023. The decrease was largely due to the
lower performance in the capital markets. Therefore, there was less interest in Xtrades since there was less trading volume
overall.

(Gross margins

Gross margins for fiscal year 2022 were 14.41% compared to 21.53% in fiscal vear 2025. This was largely due to a significant
decrease in expenses.

Cost of Sales

The Company has no direct cost of sales. However, there are developers costs. Due to the nature of this expense, it has been
categorized under operational expenses. See the below description.

Expenses

Expenses for fiscal year 2022 were $1,543,631 compared to $832,869 in fiscal yvear 2023, Because income decreased, we
minimized expenses to remain profitable.

Historical results and cash flows:

The Company is currently in the initial production stage and high growth stage of revenue generation. We are of the
opinion the historical cash flows will be indicative of the revenue and cash flows expected for the future because with
current models, we were able consistently increase our monthly revenue between 2019 and 2022. Past cash was primarily
cenerated through membership subseriptions and membership packages. Our goal is to continue increasing the value of our
products, services, and technology to drive continued demand and retention to our subscriptions. If you believe the
Company's historical cash flows are not representative of what is to be expected in the future, insert a few sentences
explaining why.



Liquidity and Capital Resources

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

As of March 2024, the Company has capital resources available in the form of a line of credit for $4,000 from Ramp, and
$130,000 cash on hand.

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

We believe the funds of this campaign are not critical to our company operations.

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

We believe the funds from this campaign are not necessary to the viability of the Company. Of the total funds that our
Company has, 90% will be made up of funds raised from the crowdfunding campaign, if it raises its maximum funding goal.

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

If the Company raises the minimum offering amount, we anticipate the Company will be able to operate for 12 months. This
is based on a current monthly burn rate of $33,000 for expenses related to R&D, user interface / user experience, software
development, design, customer support, customer acquisition, business services, and user base contributions.

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

If the Company raises the maximum offering amount, we anticipate the Company will be able to operate for at least 92
months. This is based on a current monthly burn rate of $33,000 for expenses related to development speed and efficiency,
User experience and feature improvement, Machine learning and A.L related features using our data, and advertising.

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

Currently, the Company has not contemplated additional future sources of capital.

Indebtedness
The Company does not have any material terms of indebtedness.

Related Party Transactions

The Company has not conducted any related party transactions

Valuation

Pre-Money Valuation: $23,813,582.70
Valuation Details:

This pre-money valuation was calculated internally by the Company without the use any formal third-party independent
evaluation.

The pre-money valuation has been calculated on a fully diluted basis. The Company has no preferred stock. The company
has no options, warrants, or other securities with a right to acquire shares outstanding. The Company has no shares
reserved for issuance under a stock plan.

Use of Proceeds

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

» StartEngine Platform Fees



5.5%

= StartEngine Service Fees
094.5%

Fees for certain creative design, legal, marketing, technical, and administrative support services provided by
StartEngine, of which the final amount may vary.

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%

¢ Front End Development
31.0%
We will use 31% of the funds raised for product development, including hiring front end developers.

# Back End Development
25.0%
We will use 25% of the funds raised for product development, including hiring front end developers.

= User Experience
10.0%

We will use 10% of the funds towards enhancing the user experience of the application.

& Search Engine Optimization
2.0%
We will use 2% of the funds towards SEQ.

o Marketing
25.0%
We will use 25% of the funds towards marketing initiatives.

= StartEngine Service Fees
1.5%

Fees for certain creative design, legal, marketing, technical, and administrative support services provided by
StartEngine, of which the final amount may vary.

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

Regulatory Information

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

Compliance Failure

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

The Company will file a report electronically with the SEC annually and post the report on its website no later than April 30
(120 days after Fiscal Year End). Once posted, the annual report may be found on the Company’s website at Xtrades.net
(www. xtrades.net/investors).

The Company must continue to comply with the ongoing reporting requirements until:
(1) it is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act;

(2) 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/xtrades

Investing Process

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

@ Services

To,
The Shareholder(s) of,
Xtrades Inc.

We have reviewed the accompanying consolidated balance sheet of Xtrades Inc. as of
December 31, 2022, and December 31, 2023, and the related consolidated statements of
income and changes in equity, and cash flows for the vear then ended. The financial
statements are the responsibility of the Company's management.

Management's Responsibility:

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 financial statements that
are free from material misstatement, whether due to fraud or error.

Auditor's Responsibility:

Our responsibility is to conduct the review engagement in accordance with the standards
of the American Institute of Certified Public Accountants (AICPA). A review consists
principally of inquiries of company personnel and analytical procedures applied to
financial data. It 1s substantially less in scope than an audit conducted in accordance with
U.S. generally accepted auditing standards, the objective of which is the expression of an
opinion regarding the financial statements taken as a whole.
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Opinion

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

Yours sincerely,

(‘_‘_;._-"-.._p

FAIZA MEHMOOD
FM Financial Services LLC

Texas, United States
Date: March 13, 2024
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XTRADES INC,

CONSOLIDATED BALANCE SHEET

FOR THE YEAR ENDED DECEMBER 31, 2022 & DECEMBER 31, 2023

ASSETS

Year 2023 Year 2022
Current Assets
Cash and Cash Equivalents % |55 758 ] T7.703
Total Current Assets % 158,758 h 77,703
TOTAL ASSETS % 158,758 h ] 77,703
LIABILITIES
Current Liabilities
Orther Current Liabilities 5 f.671 b 1932
Total Current Liabilities % 671 % 3,932
TOTAL LIABILITIES b 0,671 h] 1,932
Equity 152,087.00 % 73,771
TOTAL LIABILITIES AND EQUITY % 158,758 b 77,703

The accompanying notes are an integral part of these financial statements.
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Xitrades Inc.

Consolidated Statement of Income and Equity

December 31, 2022 & December 31, 2023

2,023 2,022
Revenue 1,061,332 1,803,508
Revenue Generated through Subscriptions 1,001,332 1,803,508
Total Revenue (Net) 1,061,332 1,803,508
Administrative and Operational Expenses R32.869 [,543.631
Total Administrative and Operational Expenses 832,869 1,543,631
MNet Profit before Tax 228,463 259,877
Equity at the beginning of the period 1,629,161 1,369,284
Equity at the end of the Period 1.857.624 1.629.161

The accompanying notes are an integral part of these consolidated financial statements.

Page 7



Xtrades Inc.

STATEMENT OF CASH FLOW

December 31, 2023

CASH FLOWS FROM OPERATING ACTIVITIES
Net Income

Increase 1in Current Liabilihies
NET CASH PROVIDED BY OPERATING ACTIVITIES

CASH FLOWS FROM FINANCING ACTIVITIES
Shareholders Distributions
Net cash from Financing Activities

NET CASH INCREASE FOR THE PERIOD

Cash and Cash equivalents, beginning of year

CASH & CASH EQUIVALENTS, END OF YEAR

2022° 202¥

S 228.463 $ 159877
p 2,739 999

231,202 $ 260876
b (150,148) S (256,881)
S (150,148) §  (256,881)
S 81,054 $ 3,995
5 77,703 S 73,708

158,757 b 77,703

The accompanving notes are an integral part of these consolidated financial
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Xtrades Inc.

Notes to the Financial Statements

NOTE A - NATURE OF ACTIVITIES AND SIGNIFICANT ACCOUNTING POLICIES

NOTE 1 - NATURE OF ORGANIZATION

Xtrades Inc s a social trading application that leverages crowdsourced mformation from its active user base to provide retail investors and
traders with valuable insights, aiming to give them an edge in the financial markets. The company 15 located remotely, with a phvsical
address at 355 N Spoede Road, Saint Louis, MO 63141, Xtrades Inc has a diverse group of shareholders, each with varving percentages
of ownership. The company’s larpest shareholder 15 Kevin Wan with 899 Shareholding.

The company operates in the financial technology sector, specifically as a social trading application. The recent introduction of a Machine
Learning Algorithm feature validates certain trades as profitable, showcasing mnovation in s services

Before October 2023, Xtrades Inc. was divided into two LLCs Crvpto Traders and Xtrades LLC. The entity has changed its legal
structure from LLCs to Incorporation as of October 2023, Kevin Wan was the common management between both entities. As company
15 intended to participate in seeds funding to mvite Investors, Management and shareholders of both entities decided to merge into one
Incorporation which 18 now called as Xtrades incorporation

MNOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Accounting

The Company prepares its financial statements on the cash basis of accounting in accordance with accounting principles generally
aceepted in the United States of America ("GAAP”). The cash basis of accounting records transactions only when cash is exchanped.
Revenue 15 recognized when cash is received, and expenses are recognized when cash is paid.

Use of Estimates

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

Cash & Cash Equivalents

Cash and cash equivalents include all cash and investments with an original maturity of three months or less. The Company mamtains is
cash and cash equivalents in banks accounts that mav exceed federallv insured hmits at times during the vear.
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Property and Equipment

Property and equipment, with estimated useful ives of greater than one vear and onginal cost greater thank 1,500, are capitalized and
stated at cost. Depreciation is computed over the estimated useful lives of the assets using straight-line and accelerated methods. When
properties and equipment are retired or otherwise disposed of the asset and accumulated depreciation accounts are adjusted
accordingly. Any resulting gain and losses on disposition of property and equipment are included in other income as realized.

The 15 no fixed assets as the date of this balance sheet.

The company relies on various revenue streams, including Crypto Traders Revenue, Services, Stripe Sale Income, and Xirades
Revenue, The revenue 15 generated through subscription of data access related to Crypto Market. The entity 15 providing an insight and
no giving any opinion on investment to a specific currency. As a result, there is no risk associated related to customers claims arised
due to provided information

Income Taxes

Income tax payable 1s the amount represents a business organization's tax liability to the government where it operates. The amount of
liability will be hased on its profitability during the period and the applicable tax rates. Tax payvable is not considered a long-term
liability, but rather a current liability that needs to be settled within the next 12 months, As the entity is applying cash basis of
accounting, no liability has been recorded related to income tax expense.

NOTE B - CONCENTRATIONS

As the company is generating revenue from retail customer, there 1s no concentration in terms of revenue streams.

NOTE C - ADMINISTRATIVE & OPERATIONAL EXPENSES

The major administrative and operational expenses are Contractor, Marketing and development expenses. The entity has invested
heavily on Development and design of the plateform and incurred high Marketing cost for customer acquisition and retention,

Subsequent Event:
The company has evaluated all subsequent Events as of the date of this report.
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Xirades Ine

Profit and Loss
Year 2022 & 2023
Supplementary Information

Year 2023 Year 2022
Income Cryplao Xirades Total Cryplo Xirades
Total Income $ B5.155 3% 976,178 $§ 1,061,332 S 101,652 § 1,701,856 S 1,803,508
Cost of Goods Sald
Cost of Goods Sold b -
Total Cast of Goods Sald L1 - $ - $ -
5 -
Gross Profit 5 B5155 3 976,178 5 1,061,332 § 101,652 § 1,701,856 5 1,803,508
Expenses % -
Advertising & Marketing 5 777§ 71,153 § 71,930 0§ 2,537 § 208,630 § 211,167
Bank Charges & Fees $ 1,631 3 1,631 § 3422 g 3,422
Business Services £ 55923 5 55923 3 67,390 5 67,390
iher Expe