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

Look Sharp Labs, Inc.

8280 Clairemont Mesa Blvd, Suite 112
San Diego, CA 92105
htrp://plusmusic.ai/

Up to $1,235,000.00 Convertible Promissory Note.
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: Look Sharp Labs, Inc.

Address: 8280 Clairemont Mesa Blvd, Suite 112, San Diego, CA 92105
state of Incorporation: DE

Date Incorporated: June 27, 2016

Terms:

Convertible Promissory Notes

Offering Minimum: $15,000.00 of Convertible Promissory Note.
Offering Maximum: $1,235,000.00 of Convertible Promissory Note.
Type of Security Offered: Convertible Promissory Note.,
Note converts to Common Stock when the company raises $5,000,000.00 in a qualified equity financing.
Maturity Date: March 27, 2026
Valuation Cap: $15,000,000.00
Discount Rate: 15.0%
Annual Interest Rate: 5.0%
Minimum Investment Amount (per investor): $200.00

Terms of the underlying Security

Underlying Security Name: Common Stock

Voting Rights:
One vote per share. See Other Material Rights below.

Material Rights:

<p>The total amount outstanding includes 2,060,865 shares to be issued pursuant to stock options, reserved but
unissued.</p> <p>The total amount outstanding includes 1,602,856 shares to be issued pursuant to stock options issued.
</p> <p=<ins>General</ins>. The voting, dividend and liguidation rights of the holders of the Common Stock are subject to
and qualified by the rights, powers and preferences of the holders of the Preferred Stock set forth herein.</p> <p=
<ins=Dividends, Liguidation, Dissolution</ins>. Preferred Stockholders hold senior preference over Common Stockholders.
<br=</p> <p><ins>Voting</ins>. The holders of the Common Stock are entitled to one vote for each share of Common Stock
held at all meetings of stockholders {(and written actions in lieu of meetings); provided however that, except as otherwise
required by law, holders of Common Stock, as such, shall not be entitled to vote on any amendment to the Company's
Amended and Restated Certificate of Incorporation that relates solely to the terms of one or more outstanding Series of
Preferred Stock if the holders of such affected series are entitled, either separately or together with the holders of one or
more other such series, to vote thereon pursuant to the Company's Amended and Restated Certificate of Incorporation or
pursuant to the General Corporation Law. The number of authorized shares of Common Stock may be increased or
decreased (but not below the number of shares thereof then outstanding) by {in addition to any vote of the holders of one or
more Series of Preferred Stock that may be required by the terms of the Amended and Restated Certificate of Incorporation
the affirmative vote of the holders of shares of capital stock of the Corporation representing a majority of the votes
represented by all outstanding shares of capital stock of the Corporation entitled to vote, irrespective of the provisions of
Section 242(b)(C) of the General Corporation Law. &nbsp;</p> <p><ins>Voting Rights of the Underlying Securities Sold in
this Offering</ins></p> <p><ins>VYoting Proxy</ins>. Should the convertible promissory notes being issued in this offering
convert into shares of Common Stock, the underlying shares of Common Stock carry a voting proxy. Each Subscriber shall
appoint the Chief Executive Officer of the Company (the "CEO™), or his or her successor, as the Subscriber’s true and lawful
proxy and attorney, with the power to act alone and with full power of substitution, to, consistent with this instrument and
on behalf of the Subscriber, (i) vote all Common Stock, (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 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, 50 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 19353 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.</p> <p><em>For further information on the rights and
privileges of this class of securities please see the Company’s Amended and Restated Certificate of Incorporation and
Certificate of Correction of Amended and Restated Certificate of Incorporation attached to the Offering Memorandum as
Exhibit F.</em></p>



*Annual Interest Rate subject to adjustment of 10% bonus for StartEngine shareholders. See 10% Bonus below.
Investment Incentives and Bonuses™
Loyalty Bonus

As vou are an existing investor, friend, family, or Beta tester, yvou are eligible for an additional 10% increase in the annual
interest rate.

Testing the Waters Reservations Page Bonus

All Reservations Holders in the Testing the Waters Page will receive 5% increase in the annual interest rate.
Time-Based Perks

Extreme Early Bird - Invest in the first week and receive 20% increase in the annual interest rate.

Super Early Bird - Invest in the first two weeks and receive 15% increase in the annual interest rate.

Early Bird - Invest in the first three weeks and receive 10% increase in the annual interest rate.

Flash Perk - Invest $1,000+ between Day 45-52 and receive 10% increase in the annual interest rate.
Amount-Based Perks

Tier 1 Perk — Invest $500+ and receive & months premium, 5 invites to PlusMusic.

Tier 2 Perk — Invest $1,000+ and receive 1 year premium, 5 invites to PlusMusic, exclusive T-shirt + 5% increase in the
annual interest rate.

Tier 3 Perk — Invest $5,000+ and receive 1 year premium, 5 invites to PlusMusic, exclusive T-shirt, + 7% increase in the
annual interest rate.

Tier 4 Perk — Invest $10,000+ and receive 1 year premium, 5 invites to PlusMusic, exclusive T-shirt + 10% increase in the
annual interest rate.

Tier 5 Perk — Invest 325,000+ and receive 1 year premium, 10 invites to PlusMusic, exclusive T-shirt + 15% increase in the
annual interest rate.

Tier 6 Perk — Invest $50,000+ and receive 1-Lifetime Diamond club membership, 10 invites to PlusMusic, exclusive T-shirt
+ 20% increase in the annual interest rate.

*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 [RA cannot receive 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 perks because they would be receiving a benefit from their
I[EA account.

The 10% StartEngine Owners' Bonus

Look Sharp Labs, Inc. d/b/a PlusMusic will offer 10% additional bonus interest for all investments that are committed by
investors that are eligible for the StartEngine Crowdfunding Inc. OWNer's Bonus.

Eligible StartEngine shareholders will receive a 10% increase in the annual interest rate on Convertible Promissory Notes in
this Offering. This means your annual interest rate will be 5.5% instead of 5%.

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

Investors will 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, the Loyalty Bonus, and the Testing
the Waters Reservation in addition to the aforementioned bonus.

Voting Rights of Securities Sold in this Offering

Voting Proxy. Should the convertible promissory notes sold in this offering convert into shares of Common Stock, each
Subscriber shall appoint the Chief Executive Officer of the Company (the "CEQ"), or his or her successor, as the Subscriber’s
true and lawful proxy and attorney, with the power to act alone and with full power of substitution, to, consistent with this



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

The Company and its Business

Company Overview
Company Overview

Look Sharp Labs, Inc. d/b/a PlusMusic (the "Company”) is a next-generation Al-powered audio platform being developed
that will allow game developers, UGC and metaverse creators to add some of the world's best music to their games and
connect music creators with the opportunities of the future.

We are focused on music integration in games and the metaverse, as well as providing new revenue streams and audiences
for artists and their music.

Planned Business Model

The Company plans to generate revenue through ad-supported music plaver and initial $2.99/month subscription for
unlimited music.

We also have a planned revenue-sharing model in which we intend to implement an equitable and scalable model,
dedicating 50% of revenue to music rights holders based on actual music consumption and offering game developers a share
of revenue based on user contributions, with a $1 bounty for each new user gained through their platform.

Corporate Structure

Look Sharp Labs, Inc. was initially organized as Look Sharp Labs, LLC, a California limited liability company on 6272016
and converted to a Delaware corporation on 12/12/2018.

Competitors and Industry
Competitors

We are not aware of other companies doing exactly what we are doing. However, there are some notable indirect
competitors such as Apple Music and Spotify.

Apple Music and Spotify are leading music streaming platforms. Apple Music, developed by Apple Inc., offers access to over
90 million songs and integrates seamlessly with other Apple products. Spotify boasts over 100 million premium subscribers

worldwide and offers personalized playlists and discovery features. While both platforms provide on-demand streaming and
curated playlists, they differ in their user interfaces, pricing, and exclusive content.

PlusMusic differentiates itself from both of these platforms. We're a music service specifically for gamers. In addition,
PlusMusic is an adaptive audio Al music plaver. The Al can receive live gameplay and shift / adapt the music to the gaming
experience in real-time. This is something we have not seen in other technology on the market.

Source: https://www.apple.com/newsroom,/2021,/10/apple-introduces-the-apple-music-voice-plan/
Source: https://newsroom.spotify.com/company-info/
Industry

The streaming music and video gaming sectors are vibrant components of the entertainment industry. It was projected that
in 2022, video gaming attracted a staggering 3.2 billion players worldwide, contributing to its $280 billion market size. 82.1
million Americans are projected to be subscribed to on-demand music streaming services in 2024. Furthermore, gamers are
14% more inclined to subscribe to music streaming platforms.

The global game marketing Subscription-based models dominate both industries. They are characterized by fierce

competition, rapid innovation, and an ever-expanding global audience, shaping the way consumers interact with
entertainment content.

Source: https://www.techspot.com/news/96720-there-32-billion-gamers-2022-but-revenue-set.html



Source: https://www.statista.com/outlook/dmo/digital-media/video-
games/worldwide#:~ text=In%202024%2C% 20the®%20Video®% 20Games, to% 20reach®% 201 % 2C472.0m% 20users

Source: https://musicalpursuits.com/music-streaming/
Current Stage and Roadmap
Current Stage

The Company’s music player has been fully built and is ready for market. The Company is currently pre-revenue and is
expecting to soon launch its platform in invite-only mode.

Future Roadmap

PlusMusic’'s efforts for the next few years will be focused on launching the music playver, and marketing extensively. We plan
to launch in Q2 2024.

Initially, we're launching the player with 2 tiers: an ad-supported tier and a Premium subscription tier for $2.99/month,
both of which will be contributing to revenue. Our main priority is finding product-market fit and growing the user base
through marketing and future partnerships.

The Team

Officers and Directors

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

& Position: CEOQ, Founder, Principal Accounting Officer, Board Member
Dates of Service: December, 2018 - Present
Responsibilities: Nick leads the team, product direction, and execution. He receives an annual salary of 360,000, holds
about 22% of the company’s voting power, and works approximately 55-60 hours a week for the Company.

Other business experience in the past three years:

¢ Emplover: Adder Studios
Title: CEO
Dates of Service: April, 2008 - Present
Responsibilities: Nick is responsible for day to day operations, renting rehearsal rooms and finances. This work
requires about 1 hour a week for oversight and management

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

e Position: Co-Founder, Head of Music, Board Member
Dates of Service: December, 2018 - Present
Responsibilities: Brian leads the music licensing, partnerships, music legal compliance and song/catalog ingestion
onto the platform. He receives an annual salary of $90,000.

Name: Shawn Layden

Shawn Layden's current primary role is with Tencent Games. Shawn Layden currently services 2 hours per week in their role
with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board Member
Dates of Service: June, 2022 - Present
Responsibilities: Shawn is a strategic advisor and Board member assisting PlusMusic with their outreach to the
videogame development community. Shawn does not currently receive compensation but plans to receive future
equity.



Other business experience in the past three vears:

* Employer: Tencent Games
Title: Advisor
Dates of Service: August, 2022 - Present
Responsibilities: Provide strategic advice on the videogame industry

Other business experience in the past three years:

& Emplover: Streamline Media Group
Title: Advisor
Dates of Service: July, 2021 - Present
Responsibilities: Provide strategic advice in re videogame industry

Mame: Harri Manninen

Harri Manninen's current primary role is with Play Ventures. Harri Manninen currently services .5 hours per week in their
role with the Issuer.

Positions and offices currently held with the issuer:

# Position: Board Member

Dates of Service: February, 2022 - Present
Responsibilities: Harri is a board member, representing a VC fund investor. He does not receive compensation.

Other business experience in the past three years:

+ Emplover: Play Ventures
Title: Director
Dates of Service: August, 2018 - Present
Responsibilities: Board Member, Director

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 transferability 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 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 vou decide to sell these securities in the future, you may not be able
to find, or may have difficulty finding, a buyer, and you may have to locate an interested buyer 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 you 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 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.

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. [n 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 yvour investment.

If the Company cannot raise sufficient funds it will not succeed

The Company is offering a Convertible Note in the amount of up to $1,235,000 in this offering, and may close on any
investments that are made. Even if the maximum amount is raised, the Company is likely to need additional funds in the
future in order to grow, and if it cannot raise those funds for whatever reason, including reasons relating to the Company
itself or the broader economy, it may not survive. If the Company manages to raise only the minimum amount of funds
sought, it will have to find other sources of funding for some of the plans outlined in “Use of Proceeds.”

We may not have enough capital as needed and may be required to raise more capital.

We anticipate needing access to credit in order to support our working capital requirements as we grow. It is a difficult
environment for obtaining credit on favorable terms. If we cannot obtain credit when we need it, we could be forced to raise
additional equity capital, modify our growth plans, or take some other action. Issuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our equity below its current price. If so, your
investment could lose value as a result of this additional dilution. In addition, even if the equity 15 not priced lower, your
ownership percentage would be decreased with the addition of more investors. If we are unable to find additional investors
willing to provide capital, then it is possible that we will choose to cease our sales activity. In that case, the only asset
remaining to generate a return on your investment could be our intellectual property. Even if we are not forced to cease our
sales activity, the unavailability of credit could result in the Company performing below expectations, which could
adversely impact the value of yvour investment.

Terms of subsequent financings may adversely impact vour 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 heen
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.

Minority Holder; Securities with Voting Rights

As a holder of convertible notes, you will have no voting rights. If the notes convert into Common Stock, the Common Stock
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 "CEQ"), or his or her successor, as your voting proxy. You are
trusting in management discretion in making good business decisions that will grow your investments. Furthermore, in the
event of a liquidation of our Company, you will only be paid out if there is any cash remaining after all of the creditors of
our Company have been paid out.

You are trusting that management will make the best decision for the company
You are trusting in management'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 of the Convertible Notes 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 your investment in the Company
being worth less, if later investors have better terms than those in this offering.

The Convertible Promissory Notes have no rights to vote until the date of maturity

The Convertible Promissory Notes have no voting rights. This means vou are trusting in management’s discretion. You will
also hold these non-voting securities as a minority holder. Therefore, you will have no say in the day-to-day operation of
the Company and must trust the management of the Company to make good business decisions that grow your investment,
Holders of our outstanding Preferred Stock have liquidation preferences over holders of Common Stock, including the
Common Stock that the Convertible Notes sold in this offering may convert into. This liquidation preference is paid if the
amount a holder of Preferred Stock would receive under the liquidation preference is greater than the amount such holder
would have received if such holder’s shares of Preferred Stock had been converted to Common Stock immediately prior to
the liquidation event. If a liquidation event, including a sale of our company, were to occur then first all creditors and
Preferred Stockholder of the Company will be paid out. If there is any cash remaining, then the Common stockholders will
be paid.

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 an early stage company and have not vet generated any profits

Look Sharp Labs, Inc. was formed on 6/27/2016. Accordingly, the Company has a limited history upon which an evaluation
of its performance and future prospects can be made. Our current and proposed operations are subject to all business risks
associated with new enterprises. These include likely fluctuations in operating results as the Company reacts to
developments in its market, managing its growth and the entry of competitors into the market. We will only be able to pay
dividends on any shares once our directors determine that we are financially able to do so. Look Sharp Labs, Inc. has
incurred a net loss and has had limited revenues generated since inception, if any. There is no assurance that we will be
profitable in the near future or generate sufficient revenues to pay dividends to our shareholders.

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

The Company has a short history, few customers, and effectively no revenue. If you are investing in our company, it's
because you think that Look Sharp Labs d/b/a PlusMusic is a good idea, that the team will be able to successfully market,
and sell the product or service, that we can price them right and sell them to enough people so that the Company will
succeed. Further, we have never turned a profit and there is no assurance that we will ever be profitable.

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.

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 owns 6 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 successtully
prosecute a multi-year litigation with an uncertain outcome; or because we believe that the cost of enforcing our
trademark(s) or copvright(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 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,
tinancial 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 vour 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.

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.

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.

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.

The Company's Chief Executive Officer currently has multiple roles

The CEO of Look Sharp Labs, Inc. d/b/a PlusMusic, Nick Venti, currently serves as CEO of another company, Adder Studios.
Although Nick works up to 60 hours a week for PlusMusic and only approximately one hour a week for Adder Studios, co-
manages PlusMusic with the rest of his Board of Directors, and intends to devote more of his time to PlusMusic moving
forward, there is some level of risk in investing in a company whose day-to-day operations are managed by an individual
who is not devoting 100% of their time to the Company. Once PlusMusic is fully available to the public and begins
generating consistent revenue, he intends to outsource the management of Adder Studios to devote his full attention to
PlusMusic.

Non-accredited investors may not be eligible to participate in a future merger or acquisition of the Company and may lose a
portion of their investment

Investors should be aware that under Rule 145 under the Securities Act of 19335 if they invest in a company through
Regulation CrowdFunding and that company becomes involved in a merger or acquisition, there may be significant
regulatory implications. Under Rule 145, when a company plans to acquire another and offers its shares as part of the deal,
the transaction may be deemed an offer of securities to the target company's investors, because investors who can vote (or
for whom a proxy is voting on their behalf) are making an investment decision regarding the securities they would receive.
All investors, even those with non-voting shares, may have rights with respect to the merger depending on relevant state
laws. This means the acquirer’s “offer” to the target’s investors would require registration or an exemption from
registration (such as Reg. D or Reg. CF), the burden of which can be substantial. As a result, non-accredited investors may
have their shares repurchased rather than receiving shares in the acquiring company or participating in the acquisition.



This may result in investors’ shares being repurchased at a value determined by a third party, which may be at a lesser value
than the original purchase price. Investors should consider the possibility of a cash buyout in such circumstances, which
may not be commensurate with the long-term investment they anticipate.



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 Nl.llﬂ-']h-[:.'r of | Type of Security IPercen
Securities Owned Owned tage
Greatscale Impact Tech Fund 2 LLC (Managed by Aaron Contorer and Tyson
1,012,000 Commeon Stock
McDowell; 40% owned by Greatscale Ventures LLC) 25.089
Greatscale Impact Tech Fund 2 LLC (Managed by Aaron Contorer and Tyson 4.363.306 Series Seed (9%
McDowell; 40% owned by Greatscale Ventures LLC) e Preferred Stock
Nick Venti 4,945 945 Common Stock
Series Seed s
1
Nick Venti 182,047 6%
WS o Preferred Stock |

The Company's Securities

The Company has authorized Common Stock, Series Seed Preferred Stock, Convertible Promissory Note Series 2024 - CF,
and SAFE.

Common Stock
The amount of security authorized is 29,136,274 with a total of 14,145,719 outstanding.
Voting Rights
One vote per share. See Other Material Rights below.
Material Rights
The total amount outstanding includes 2,060,865 shares to be issued pursuant to stock options, reserved but unissued,
The total amount outstanding includes 1,602,856 shares to be issued pursuant to stock options issued.

General. The voting, dividend and liguidation rights of the holders of the Common Stock are subject to and qualified by the
rights, powers and preferences of the holders of the Preferred Stock set forth herein.

Dividends, Liguidation, Dissolution. Preferred Stockholders hold senior preference over Common Stockholders.

Voting. The holders of the Common Stock are entitled to one vote for each share of Common Stock held at all meetings of
stockholders (and written actions in lieu of meetings); provided however that, except as otherwise required by law, holders
of Common Stock, as such, shall not be entitled to vote on any amendment to the Company's Amended and Restated
Certificate of Incorporation that relates solely to the terms of one or more outstanding Series of Preferred Stock if the
holders of such affected series are entitled, either separately or together with the holders of one or more other such series,
to vote thereon pursuant to the Company's Amended and Restated Certificate of Incorporation or pursuant to the General
Corporation Law. The number of authorized shares of Common Stock may be increased or decreased (but not below the
number of shares thereof then outstanding) by (in addition to any vote of the holders of one or more Series of Preferred
Stock that may be required by the terms of the Amended and Restated Certificate of Incorporation the affirmative vote of
the holders of shares of capital stock of the Corporation representing a majority of the votes represented by all outstanding
shares of capital stock of the Corporation entitled to vote, irrespective of the provisions of Section 242({b)(C) of the General
Corporation Law.

Voting Rights of the Underlving Securities Sold in this Offering

Voting Proxy. Should the convertible promissory notes being issued in this offering convert into shares of Commaon Stock,
the underlying shares of Common Stock carry a voting proxy. Each Subscriber shall appoint the Chief Executive Officer of
the Company (the “CEO"), or his or her successor, as the Subscriber's true and lawful proxy and attorney, with the power to
act alone and with full power of substitution, to, consistent with this instrument and on behalf of the Subscriber, (i) vote all
Common Stock, (i) give and receive notices and communications, (ili) 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.

For further information on the rights and privileges of this class of securities please see the Company's Amended and
Restated Certificate of Incorporation and Certificate of Correction of Amended and Restated Certificate of Incorporation
attached to the Offering Memorandum as Exhibit F.

Series Seed Preferred Stock

The amount of security authorized is 13,472,555 with a total of 12,797,862 outstanding.
Voting Rights

1 vote per number of whole shares of Common Stock into which shares of Preferred Stock are convertible.
Material Rights

Voting. On any matter presented to the stockholders of the Corporation fortheir action or consideration at any meeting of
stockholders of the Corporation (or by written consent of stockholders in lieu of a meeting)j, each holder of outstanding
shares of Preferred Stock shall be entitled to cast the number of votes equal to the number of whole shares of Common
Stock into which the shares of Preferred Stock held by such holder are convertible as of the record date for determining
stockholders entitled to vote on Such matter. Except as provided by law or by the other provisions ofthis Amended and
Restated Certificate of Incorporation, holders of Preferred Stock shall vote together with the holders of Common Stock as a
single class and on an as-converted to Common Stock basis.

Election of Directors. The holders of record of the shares of Series Seed Preferred Stock, exclusively and as aseparate class,
shall be entitled to elect one director ofthe Corporation (the “Series Seed Director™) and the holders of record of the shares
of Common Stock exclusively and as a Separate class, shall be entitled to elect two directors of the Corporation.

Preferred Stoek Protective Provisions. At any time when shares of Preferred Stock are outstanding, the Corporation shall
not, either directly or indirectly by amendment, merger, consolidation, recapitalization, reclassification or otherwise, do
any of the following without (in addition to any other vote required by law or this Amended and Restated Certificate
ofIncorporation) the Written consent or affirmative vote of the Requisite Holders given in writing or by vote at a meeting
consenting or yoting (as the case may be) separately as a class, and any such act or transaction entered into without such
consent or vote shall be null and void ab initio, and of no force or effect: liguidate dissolve or wind-up the business and
affairs of the Corporation effect any merger or consolidation or any other Deemed Liguidation Event, or consent to any of
the foregoing; amend, alter orrepeal any provision ofthis Amended and Restated Certificate of Incorporation or Bylaws
ofthe Corporation; adversely change the powers, preferences or rights of the Preferred Stock; issue, redeem or acquire
shares or other equity securities; reclassify, alter or amend any existing security of the Corporation that is pari passu with
the Preferred Stock.

For further information on the rights and privileges of this class of securities please see the Company's Amended and
Restated Certificate of Incorporation and Certificate of Correction of Amended and Restated Certificate of Incorporation
attached to the Offering Memorandum as Exhibit F.

Convertible Promissory Note Series 2024 - CF

The security will convert into Common stock and the terms of the Convertible Promissory Note Series 2024 - CF are
outlined below:

Amount outstanding: $0.00

Maturity Date: March 15, 2026

Interest Rate: 5.0%

Discount Rate: 15.0%

Valuation Cap: $15,000,000.00

Conversion Trigger: $5,000,000 Qualified Equity Financing

Material Rights
Conversion; Repavment Premium Upon Sale of the Company.

(a) In the event that the Company issues and sells shares of its Common Stock to investors (the “Equity Investors™) on or
before the date of the repayment in full of this Note in a transaction or series of transactions pursuant to which the
Company issues and sells shares of its Common Stock resulting in gross proceeds to the Company of at least 35,000,000
(excluding the conversion of the Notes and any other debt) (a "Qualified Financing™), then it converts into Common Stock
at conversion price equal to the lesser of (i) 85% of the per share price paid by the Investors or (ii) the price equal to the
quotient of £15,000,000 divided by the aggregate number of outstanding common shares of the Company as of immediately
prior to the initial closing of the Qualified Financing (assuming full conversion or exercise of all convertible and exercisable
securities then outstanding other than the Notes.)



(b) If the conversion of the Note would result in the issuance of a fractional share, the Company shall, in lieu of issuance of
any fractional share, pay the Investor otherwise entitled to such fraction a sum in cash equal to the product resulting from

multiplying the then current fair market value of one share of the class and series of capital stock into which this Note has

converted by such fraction.

() Notwithstanding any provision of this Note to the contrary, if the Company consummates a Sale of the Company (as
defined below) prior to the conversion or repayment in full of this Note, then (i) the Company will give the Investor at least
15 days prior written notice of the anticipated closing date of such Sale of the Company and (ii) at the closing of such Sale of
the Company, in full satisfaction of the Company’s obligations under this Note, the Company will pay to the Investor an
aggregate amount equal to the greater of (a) the aggregate amount of the principal and all unaccrued and unpaid interest
under this Note or (b) the amount the Investor would have been entitled to receive in connection with such Sale of the
Company if the aggregate amount of principal and interest then outstanding under this Note had been converted into
shares of Common Stock of the Company pursuant to Section 3(a) immediately prior to the closing of such Sale of the
Company.

(d) For the purposes of this Note: “Sale of the Company™ shall mean (i) any consolidation or merger of the Company with or
into any other corporation or other entity or person, or any other corporate reorganization, other than any such
consolidation, merger or reorganization in which the stockholders of the Company immediately prior to such consolidation,
merger or reorganization, continue to hold at least a majority of the voting power of the surviving entity in substantially the
same proportions (or, if the surviving entity is a wholly owned subsidiary, its parent) immediately after such consolidation,
merger or reorganization; (ii) any transaction or series of related transactions to which the Company is a party in which in
excess of 50% of the Company's voting power is transferred; provided, however, that a Sale of the Company shall not
include any transaction or series of transactions principally for bona fide equity financing purposes in which cash is
received by the Company or any successor or indebtedness of the Company is cancelled or converted or a combination
thereof; or (iii) a sale, lease, exclusive license or other disposition of all or substantially all of the assets of the Company.

Maturity. Unless this Note has been previously converted in accordance with the terms of this Note, the entire outstanding
principal balance and all unpaid accrued interest shall automatically be converted into Common Stock at a price per security
equal to the quotient of $15,000,000 divided by the aggregate number of outstanding common shares of the Company as of
immediately prior to the conversion of these Notes (assuming full conversion or exercise of all convertible and exercisable
securities then outstanding other than the Notes) as soon as reasonably practicable following the Maturity Date.

Voting. The convertible promissory note that investors purchase in this Regulation CF offering does not hold voting rights.
Should any convertible promissory notes convert into shares of the Company’s Common Stock, those shares of Common
Stock shall grant its voting rights by proxy to the Company's CEO. Please see the Common 5Stock’s Other Material Rights
section, above, and the Risk Factors section of this Offering Memorandum for further information.

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

Amount outstanding: $85,000.00

Interest Rate: %

Discount Rate: 10.0%

Valuation Cap: $5,350,000.00

Conversion Trigger: Equity Financing, Liquidity Event

Material Rights

There are no material rights associated with SAFE.

What it means to be a minority holder

As a convertible note holder of the company, yvou will have no voting rights. Should the convertible notes convert into
shares of Common Stock, as a minority holder of Common Stock, you have granted your votes by proxy to the CEQ of the
Company. Even if you were to receive control of your voting rights, as a minority holder, you will have limited rights in
regards to the corporate actions of the Company, including additional issuances of securities, company repurchases of
securities, a sale of the Company or its significant assets, or company transactions with related parties. Further, investors in
this offering may have rights less than those of other investors, and will have limited influence on the corporate actions of
the Company.

Dilution

Investors should understand the potential for dilution. The investor's stake in a company could be diluted due to the
Company issuing additional shares. In other words, when the Company issues more shares, the percentage of the Company
that you own will go down, even though the value of the Company may go up. You will own a smaller piece of a larger
company. This increase in 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, Simple Agreements for Future Equity [SAFEs| 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 vear, the securities can only be resold:
& [nan [PO;
* To the 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 vears:

*« Name: Series Seed Preferred Stock
Type of security sold: Equity
Final amount sold: $3,000,000.00
Number of Securities Sold: 12,797,862
Use of proceeds: Research and Development, Operations, I[P Development, Product Development, Team
Date: February 03, 2022
Offering exemption relied upon: Section 4(a)(2)

& Type of security sold; SAFE
Final amount sold: $85,000.00

Use of proceeds: Research and Development, Operations, IP Development, Product Development, Team
Date: November 06, 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

How long can the business operate without revenue:

The Company’s current capital resources would allow the business to operate until mid July. If the Company raises the
maximum offering amount, we anticipate the Company will be able to operate for 2 vears without revenue. This is based on
a current monthly burn rate of $50,000 including but not limited to R&D, payroll, and marketing.

Foreseeable major expenses based on projections:

We don't anticipate our expenses to change significantly overnight, but plan to gradually increase spend on marketing,
payroll (by hiring more individuals) and expand our music list.

Future operational challenges:



Currently, the Company doesn’t foresee additional challenges beyond raising the capital needed to ensure the product is
launched and has an ability to grow.

Future challenges related to capital resources:
The Company is contemplating attracting additional sources of capital in the future to ensure our growth and scalability.
Future milestones and events:

Our short-term goal is to launch the product in Q2 of 2024 and find a product-market fit that will allow the Company to
grow its user base, and eventually generate consistent revenue.

Ligquidity 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 $112,011 cash and $80,000 in a grant from
Overwolf.

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

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

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

We believe the funds from this campaign are necessary to the viability of the Company. Of the total funds that our Company
has, 92% 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 maximum offering amount, we anticipate the Company will be able to operate until mid July. This
is based on a current monthly burn rate of $50,000 including but not limited to R&D, payroll, and marketing.

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 2 years. This is
based on a current monthly burn rate of $50,000 including but not limited to R&D, payroll, and marketing. We don't
anticipate our expenses to change significantly overnight, but plan to gradually increase spend on marketing, payroll (by
hiring more individuals) and expand our music list.

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.

Indebtedness

¢ Creditor: Shareholders
Amount Owed: $18,820.00
Interest Rate: 8.5%
In 2023, the Company entered into loan agreements with some shareholders for a total loanable amount to the
Company aggregating to $260,620 with an interest rate of 8.5% due 2 years from the grant of loan. The balance of
these loans was nil and $18,820 as December 31, 2022 and 2023, respectively.

& Creditor: Third Parties
Amount Owed: $85,000.00
Interest Rate: 0.0%
During the periods ending December 31, 2022 and 2023, the Company entered into numerous SAFE agreements with
third parties. The SAFE agreements have no maturity date and bear no interest. The agreements provide the right of



the investor to future equity in the Company during a qualified financing or change of control event at a 20% discount.
Each agreement is subject to a valuation cap. The valuation cap of the agreements entered was $15M.

Related Party Transactions

* Name of Person: Shareholders
Relationship to Company: Shareholders owned equity in the Company.
Mature / amount of interest in the transaction: Shareholders own equity in the Company.
Material Terms: During the vear ended December 31, 2023, the Company had outstanding loans payable in the
amount of $18,820 from the shareholders of the Company. The balance bears interest of 8.5% per annum and within 2
years.
Valuation

Valuation Cap: $15,000,000.00

Valuation Cap Details: The Company set its valuation internally, without a formal third-party independent evaluation. The
post-money valuation does not take into account any convertible securities currently outstanding. The Company currently
has $85,000 in Simple Agreements for Future Equity (SAFEs) outstanding, Please refer to the Company Securities section of
the Offering Memorandum for further details regarding current outstanding convertible securities that may affect your
ownership in the future.

Use of Proceeds

If we

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

94.5%

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

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

StartEngine Platform Fees
5.5%

Marketing
25.0%
We plan to scale our marketing efforts to position PlusMusic as the preferred soundtrack platform for developers.

Product
25.0%
We plan to scale our platform, expand Al capabilities, expand integrations, and launch Amplify directly to gamers.

Music Content
25.0%
We plan to grow our music catalog to 1M tracks, and hope to include major artists.

Company Employment
18.5%
We plan to expand our business development team to four individuals, and expand Al to include generative audio.

StartEngine Service Fees
1.0%

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
http://plusmusic.ai/ (https://www.plusmusic.ai/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/plusmusic

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a part.
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Certified Public Accountants, Cyber Security, and Governance, Risk & Compliance Professionals

INDEPENDENT ACCOUNTANT’S REVIEW REPORT

To: Look Sharp Labs, Inc. Management

We have reviewed the accompanying financial statements of the Company which comprise the statement of financial
position as of December 31, 2022 & 2023 and the related statements of operations, statement of changes in shareholder
equity, and statement of cash flows for the yvears then ended, and the related notes to the financial statements, A review
includes primarily applying analytical procedures to management's financial data and making inguiries of Company
management, A review 15 substantially less in scope than an audit, the objective of which is the expression of an opinion
regarding the financial statements as a whole, Accordingly, we do not express such an opinion.

Management's Responsibility for the Financial Statements:

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

Accountant’s Responsibility:

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

Accountant’s Conclusion:

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

Emphasis of Matter Regarding Going Concern:

As discussed in Note 1, specific circumstances point to significant uncertainty regarding the Company's ability to sustain its
operations in the foreseeable future. The provided financial statements have not been adjusted for potential requirements in
case the Company cannot continue its operations. Management has assessed these circumstances and intends to generate
income and secure funding as necessary to fulfill its financial requirement.

On behalf of RMNB Capital LLC
Sunrise, FL
March 8, 2024



LOOK SHARP LABS. INC STATEMENT OF FINANCIAL POSITION

See Accompanying Motes to these Unaudited Financial Statements

As of December 31,
2023 2022

ASSETS

Current Assets:

Cash 1,981 BG8. 277

Other current assets 7.470 400
Total Current Assets 9,451 BeBR.GY7

Mon-Current Assets:

Intangible assets 24377 27,108
Total Non-Current Assets 24 377 271049
TOTAL ASSETS 33,8728 H95 786

LIABILITIES AND EQUITY

Current Liabilities:

Accounts payable 20,384 335987
Total Current Liabilities 30,354 33987

Men-Current Liabilities:

Shareholder Loeans pavable 18,820 =
Total Nen-Current Liabilities 18,820 -
TOTAL LIABILITIES 49,204 33987

EQUITY

Common stack 1,048 947

FPreferred stock 1,280 1,171

Additional paid-in capital 3498, 716 3.047178

Safe Mote 85,000 -

Retained earnings (3,599 420) (2,187,496)
TOTAL EQUITY [15,3786) BGl.799
TOTAL LIABILITIES AND EQUITY 33,828 Ba95, 786
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LOOK SHARP LABS. INC STATEMENT OF OPERATIONS

See Accompanying Motes to these Unaudited Financial Statements

Year Ended December 31,

2023 2022
REVEMNUES 24 2,286
COSTS AND EXPENSES
Research and development 907 827 B850 581
>alaries and wages 237267 269,508
General and Administrative 134,870 77572
Advertising and marketing B325 F024
Professional fees 38980 185,198
Transportation and travel 20,494 28525
Amortization 2732 2732
Total Operating Expenses 1,424,495 1,430,140
Total Loss from Operations (1,424.471) (1,427 B44)
Other Income [Expense)
Dther income 13,432 =
Interest expense (47) -
Total Other Income [(Expense) 13,386 -
Loss Before Taxes (1,411,085) (1,427.844)
State tax 838 1927
Met Loss (1.411,923) (1.429,771)
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LOOK SHARP LABS. INC STATEMENT OF CASH FLOWS

See Accompanying Motes to these Unaudited Financial Statements

Year Ended December 31,

2023 2022

OPERATING ACTIVITIES
Met Loss 11.411,923) (1.429771)
Adjustments to reconcle Met Income to Met Cash provided by operations:

Amortization 2,732 2732

Other current assets (7.070)

Accounts payable (2,603} 33,988
Total Adjustments to reconcile Net Income to Net Cash provided by
operations: (7.541) 36,720
MNet Cash used in Operating Activities 11,419.863) {1,293,051)
FINANCING ACTIVITIES
Proceeds from:

Loans payable 18,820

Issuance of common and preferred stock 449 747 2,133,180

Safe note 25,000 =
MNet Cash provided by Financing Activities 5h3be/ 2,133,180
Cash at the beginning of period Be8.277 128,149
Met Cash increase [decrease) for period (B63,296]) J40,129
Cash at end of period 1,981 268277

Page | 6




LOOK SHARP LABS. INC STATEMENT OF CHANGES IN SHAREHOLDER EQUITY

See Accompanying Motes to these Unaudited Financial Statements

Common Stock Preferred Stock L
Shareholder's

# of Shares 5 Amount i of Shares 5 Amount APIC SAFE Mote Deficit Equity
Beginning balance at
171522 0.469,998 a47 915170 (757720 158,390
Cormdersion of SAFE Mot 5,545 705 255 914515 (915,170
Issuance of Preferred
Stock - - 5,159 547 516 2,132 664 - 2,133.180
Met loss 11,428771) (1.429.771)
Ending balance at
12731722 0,469 998 a47F 11,706,252 1,171 3047179 (2,187 .498) BE1.799
Issuance of Common and
Preferred Stack 1.012,000 101 1,082 610 1049 449 537 449 747
Issuance of SAFE Mote - 8% 000 E&. 000
Met loss 11,411.923) (1,411923)
Ending balance at
1273123 10.481 998 1,048 12,797 B62 1,280 3496716 B5.000 {3,599.420) (15.376)
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Look Sharp Labs, Inc.
Motes to the Unaudited Financial Statements
December 31st, 2023
SUSD

MNOTE 1 - DESCRIPTION OF ORGANIZATION AMD BUSINESS OPERATIONS

Look Sharp Labs, Inc ("the Company”) was formed in Delaware on December 18, 2018. The company provides
two (2) products: AMP (B2B) that earns revenue using a 5AAS platform and music licensing marketplace to
provide their video game with adaptive music technology. The Company is launching PlusMusic app (B2C) that
will earn revenue by way of subscription service to 'gamers' (game players) and provide customers with selected
music that will adapt to game play in place of the original game soundtrack. The Company is located in San
Diego, CA and our customers will be located globally.

The Company will conduct a crowdfunding campaign under requlation CF in 2024 to raise operating capital.

Concentrations of Credit Risks

The Company's financial instruments that are exposed to concentrations of credit risk primarily consist of its cash
and cash equivalents. The Company places its cash and cash equivalents with financial institutions of high credit
worthiness. The Company’'s management plans to assess the financial strength and credit worthiness of any
parties to which it extends funds, and as such, it believes that any associated credit risk exposures are limited.

Going Concern Consideration

The accompanying balance sheet has been prepared on a going concern basis, which means that the entity
expects to continue its operations and meet its obligations in the normal course of business. The entity has not
commenced principal operations and will likely realize losses prior to generating positive working capital for an
unknown period of time. Uncertainties and challenges that the company faces include;

1. Realization of assets and satisfaction of liabilities: The company anticipates that it will be able to
generate revenue and use it to satisfy its current and future obligations

2. Losses and working capital: The company expects to experience losses before it can generate positive
working capital. It is uncertain how long this period will Llast

3. Dependence on revenues and financing: The company's ability to continue as a going concern in the next
twelve months depends on its ability to generate revenues and/or obtain sufficient financing to meet its
obligations and achieve profitable operating results

4. Management's plans: The company's management has evaluated the situation and intends to generate
revenues and raise capital as needed to meet its capital requirements. However, there is no guarantee of
success in these efforts

Considering these factors, there is substantial doubt about the company's ability to continue as a going concern
for a reasonable period of time. It is important to note that the financial statements do not include any
adjustments related to the recoverability and classification of recorded assets or the amounts and classification
of liabilities.
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NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of P tati

The Company's financial statements are prepared in accordance with US. generally accepted accounting
principles ["GAAP"). The Company's fiscal year ends on December 31. The Company has no interest in variable
interest entities and no predecessor entities.

Use of Estimates and Assumptions

In preparing these unaudited financial statements in conformity with LS. GAAP, the Company's management
makes estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the financial statements and the reported expenses during the
reporting period.

Making estimates requires management to exercise significant judgment. It is at least reasonably possible that
the estimate of the effect of a condition, situation or set of circumstances that existed at the date of the financial
statements, which management considered in formulating its estimate, could change in the near term due to one
or more future confirming events. Accordingly, the actual results could differ significantly from those estimates.

Fair Value of Financial Instruments

ASC B20 “Fair Value Measurements and Disclosures” establishes a three-tier fair value hierarchy, which
prioritizes the inputs in measuring fair value. The hierarchy prioritizes the inputs into three levels based on the
extent to which inputs used in measuring fair value are observable in the market.

These tiers include:
Level 1: Valuations based on quated prices for identical assets and liabilities in active market

Level 2: Valuations based on observable inputs other than quoted prices included in Level 1, such as quoted
prices for similar assets and liabilities in active markets, quoted prices for identical or similar assets and liabilities
in markets that are not active, or other inputs that are observable or can be corroborated by observable market
data.

Level 3: Valuations based on observable inputs other than quoted prices included in Level 1, such as quoted
prices for similar assets and liabilities in active markets, guoted prices for identical or similar assets and liabilities
in markets that are not active, or other inputs that are observable or can be corroborated by observable market
data.

There were no matenal items that were measured at fair value as of December 31, 2022 and December 31,
2023.

Cash

The Company considers all short-term investments with an original maturity of three months or less when
purchased to be cash equivalents. The Company had $868,277 and 51,981 in cash as of December 31, 2022
and December 31, 2023, respectively.
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Other Current Assets

Other current assets pertain to the Company's prepaid insurance and deposits. Other current assets are
recorded at cost. The Company had other current assets of $400 in deposits as of December 31, 2022 and
S7.470 in prepaid insurance as of December 31, 2023.

righ

The Company is required to follow the guidance of Accounting S5tandards Codification 350 (“"ASC
350%), Intangibles- Goodwill and Other in accounting for intangible assets. Intangible assets are recorded at
cost. Amortization is provided using the straight-line method, based on the useful life of the assets, in which
case is 14 years. Intangible assets amounted to $27,109 and 524,377 as of December 31, 2022 and December
31, 2023, respectively.

The Company reviews the carrying wvalue of intangible assets for impairment whenever events and
circumstances indicate that the carrying value of an asset may not be recoverable from the estimated future cash
flows expected to result from its use and eventual disposition. In cases where undiscounted expected future
cash flows are less than the carrying value, an impairment loss is recognized equal to an amount by which the
carrying value exceeds the fair value of assets. The factors considered by management in performing this
assessment include current operating results, trends and prospects, the manner in which the property is used,
and the effects of obsolescence, demand, competition, and other economic factors. Based on this assessment
there was no impairment for December 31, 2022 and December 31, 2023.

Revenue Recognition

The Company recognizes revenue from the sale of products and services in accordance with ASC 606, "Revenue
Recognition” following the five steps procedure:

Step 1: Identify the contract(s) with customers

Step 2: ldentify the performance obligations in the contract

Step 3: Determine the transaction price

Step 4: Allocate the transaction price to performance obligations

Step 5: Recognize revenue when or as performance obligations are satisfied

The Company generates revenues through its soundtrack replacement service. The Company's payments are
generally collected at the time of service or initiation of services. The Company's primary performance
obligation is to maintain an acceptable level of software uptime for users owver the subscription period and
revenue is recognized over the life of the subscription as performance obligations are satisfied.

The Company also generates revenues through music licensing. The Company’'s payments are generally
collected at the time of the ‘project’ (video game) release. The Company's primary performance obligation is to
have all music in its marketplace cleared and legally able to be used in video games and revenue is recognized
as performance cbligations are satisfied.

BResearch and Development

Research and development costs consist of payroll and related expenses for employee, computer hardware and
software development costs in developing the Company's operations which are recognized as expenses as costs
are incurred.
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G Land Admini :

General and administrative expenses consist of expenses to independent contractors involved in general
corporate functions, including accounting, finance, tax, legal, business development, and other miscellaneous
expenses.

Equity Based Compensation

The Company accounts for stock options issued to employees under ASC 718 (Stock Compensation). Under ASC
718, share-based compensation cost to employees is measured at the grant date, based on the estimated fair
value of the award, and is recognized as an item of expense ratably over the employee's requisite vesting period.
The Company has elected early adoption of ASU 2018-07, which permits measurement of stock options at their
intrinsic value, instead of their fair value. An option' s intrinsic value is defined as the amount by which the fair
value of the underlying stock exceeds the exercise price of an option. In certain cases, this means that option
compensation granted by the Company may have an intrinsic value of $0.

The Company measures compensation expense for its non-employee stock-based compensation under ASC 505
(Equity). The fair value of the option issued or committed to be issued is used to measure the transaction, as this
is more reliable than the fair value of the services received. The fair value is measured at the value of the
Company's common stock on the date that the commitment for performance by the counterparty has been
reached or the counterparty's performance is complete. The fair value of the equity instrument is charged
directly to expense and credited to additional paid- in capital.

There is not a viable market for the Company’s common stock to determine its fair value, therefore management
is required to estimate the fair value to be utilized in the determining stock-based compensation costs. In
estimating the fair value, management considers recent sales of its common stock to independent qualified
investors, placement agents’ assessments of the underlying common shares relating to our sale of preferred
stock and walidation by independent fair value experts. Considerable management judgment is necessary to
estimate the fair value. Accordingly, actual results could vary significantly from management’s estimates. The
Company hired an independent appraiser to value the Company's common stock which resulted to a $0.09
valuation per share,

The following presents an analysis of the available options for purchasing the Company's currently issued and
outstanding stock:

Weighted Weighted
Total Options average exercise | average intrinsic

price price

Total options outstanding, January 1, 2022 650,000 0.09 0.09
Granted - - -
Forfeited - - -

Total options outstanding, December 31, 2022 650,000 0.09 0.09

Granted 1,410,000 0.09 0.09
Forfeited - - -

Total options outstanding, December 31, 2023 2,000,000 0.09 0.09

Total options exercisable, December 31, 2023 937,318 0.09 0.09
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The following presents an analysis of the nonvested options that is vested in the succeeding years:

MNonvested Weig htEd,
Options average fair
value
Monvested options, January 1, 2022 - -
Granted - -
Vested - -
Monvested options, December 31, 2022 - -
Granted 1,410,000 0
Vested (287,318) 0
Monvested options, December 31, 2023 1,122,682 0
Income Taxes

The Company is subject to corporate income and state income taxes in the state it does business. The Company
accounts for income taxes under the asset and liability method, which requires the recognition of deferred tax
assets and liabilities for the expected future tax consequences of events that have been included in the financial
statements. Under this method, it determines deferred tax assets and liabilities on the basis of the differences
between the financial statement and tax bases of assets and liabilities by using enacted tax rates in effect for the
yvear in which the differences are expected to reverse. The effect of a change in tax rates on deferred tax assets
and liabilities is recognized in income in the period that includes the enactment date. The Company recognizes
deferred tax assets to the extent that it believes that these assets are more likely than not to be realized, In
making such a determination, the Company considers all availlable positive and negative evidence, including
future reversals of existing taxable temporary differences, projected future taxable income, tax-planning
strategies, and results of recent operations. If the Company determines that it would be able to realize its
deferred tax assets in the future in excess of their net recorded amount, it would make an adjustment to the
deferred tax asset valuation allowance, which would reduce the provision for income taxes.

The Company does not have any uncertain tax provisions. The Company's primary tax jurisdictions are the
United States and Delaware. The Company's primary deferred tax assets are its net operating loss (NOL)
carryforwards which approximate its retained earnings as of the date of these financials. A deferred tax asset as
a result of NOLs has not been recognized due to the uncertainty of future positive taxable income to utilize the
MOL.

The provisions for income taxes consists of the Company's current income tax amounting to 51,927 and 5838 for
the years ended December 31, 2022 and 2023, respectively.

Recent Accounting Pronouncements

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date
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.
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NOTE 3 - RELATED PARTY TRANSACTIONS

The Company follows ASC B50, "Related Party Disclosures,” for the identification of related parties and
disclosure of related party transactions.

During the year ended December 31, 2023, the Company had outstanding loans payable in the amount of
518,820 from the shareholders of the Company. The balance bears interest of 8.5% per annum and within 2
years.

MOTE 4 -« COMMITMENTS, CONTINGEMCIES, COMPLIANCE WITH LAWS AND REGULATIONS

The Company is not currently involved with or knows of any pending or threatening Litigation against it or any of
its officers. Further, the Company is currently complying with all relevant laws and regulations. The Company
does not have any long-term commitments or guarantees,

NOTE & - LIABILITIES AND DEBT

Loans - In 2023, the Company entered into loan agreements with some shareholders for a total loanable
amount to the Company aggregating to $260,620 with an interest rate of 8.5% due 2 years from the grant of
loan. The balance of these loans was nil and $18,820 as December 31, 2022 and 2023, respectively.

Simple Agreements for Future Equity (SAFE) - During the periods ending December 31, 2022 and 2023, the
Company entered into numerous SAFE agreements with third parties. The SAFE agreements have no maturity
date and bear no interest. The agreements provide the right of the investor to future equity in the Company
during a qualified financing or change of control event at a 20% discount. Each agreement is subject to a
valuation cap. The valuation cap of the agreements entered was S15M.

MOTE 6 - EQUITY

The Company has authorized 29,136,274 of common shares with a par value of $0.0001 per share. 9,469,998
and 10,481 998 shares were issued and outstanding as of 2022 and 2023, respectively.

Voting: Commonare entitled to one vote per share

Dividends: The holders of common stock are entitled to receive dividends when and if declared by the Board of
Directors.

The Company has authorized 13,472,555 of preferred shares with a par value of $0.0001 per share. 11,705,252
and 12,707,862 shares were issued and outstanding as of 2022 and 2023, respectively.

Voting: Preferred shareholders have 1 vote for every common share they could own if converted.

Dividends: The holders of the preferred stock are entitled to receive dividends when and if declared by the Board
of Directors. Dividends on preferred stock are in preference to and prior to any payment of any dividend on
common stock and are not cumulative. As of December 31, 2023, no dividends had been declared.

Conversion: Preferred shareholders have the right to convert shares into common stock at a rate of 1 to 1 at the
discretion of the shareholder or automatically in change of control events. Preferred shareholders receive
dividends at the discretion of the board of directors on a pari passu <ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>