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

Arctic 7, Inc.
901 5. Mopac Expressway Bldg 1-300
Austin, TX 78746
https://www.arctic7.com/

Up to $1,234,998.49 in Common Stock at $1.87
Minimum Target Amount: $19,999.65

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: Arctic 7, Inc.

Address: 901 5. Mopac Expressway Bldg 1-300, Austin, TX 78746
state of Incorporation: DE

Date Incorporated: June 01, 2021

Terms:

Equity

Offering Minimum: $19,999.65 | 10,695 shares of Common Stock
Offering Maximum: $1,234,998.49 | 660,427 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: £1.87

Minimum Investment Amount (per investor): $499.29

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

Voting Rights of Securities Sold in this Offering

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

Investment Incentives & Bonuses™

Lovalty Bonus: Previous Investors in Arctic? will receive 10% bonus shares.

Amount-Based Perks

Level-based bonus share percentages are not cumulative. Investors receive only the highest level-based bonus for which
they qualify, in addition to any applicable time-based or loyalty bonuses, subject to regulatory limits

Travel and lodging are not included for any in-person events, showcases, set visits, dinners, or mocap sessions.
$1,000+ Studio Pass

Perk: Quarterly briefing calls with the Arctic7 founders and creative leads with live Q &A on projects, industry trends, and
financial updates. Your name is incorporated as a character/NPC in a game. Discord channel access.

$5,000+ Creator Circle

Perk: Access to a Creator Portal - early looks at concept art, gameplay footage, and short film stills. Ability to give feedback
that is considered in internal creative reviews. Your likeness will feature in a future game. “Creator Circle” credits in future
project releases where possible. + 3% bonus shares

Includes: All non-bonus share perks will apply from the lower amount based perks (Studio Pass).
10,000+ Producer's Table

Perk: Invitation to an annual Arctic? Showcase Event (physical®® or virtual) -includes preview screenings, development
updates, and networking with team and partners. Exclusive set visit to a future project. Exclusive signed production
memaorabilia. + receive 5% bonus shares

Includes: All non-bonus share perks will apply from the lower amount based perks (Creator Circle).
$25,000+ Executive Visionary

Perk: VIP one-on-one strategy call with a founder to discuss Arctic7’s roadmap, IP portfolio, and future opportunities.



Priority invitations to investment roundtables and film/game premieres.”” Invite as on-screen extra on upcoming
productions.** Your name is listed on the Arctic 7 site, honoring you as a top supporter. + receive 8% bonus shares

Includes: All non-bonus share perks will apply from the lower amount based perks (Producer's Table).
$50,000+ Founding Patron

Perk: Lifetime recognition as a Founding Patron of Arctic7. Invitation to exclusive quarterly dinners or roundtables with
leadership and select industry guests.™ Signed collector’s edition artbook showcasing Arctic?’s transmedia portfolio,
Invitation to participate in a future Mocap session. + receive 10% bonus shares

Includes: All non-bonus share perks will apply from the lower amount based perks (Executive Visionary).

Time-Based Perks

Early Bird Bonus A (Days 1-7)

Invest anytime in the first 7 days and receive 20% bonus shares.
This is the highest bonus share offer of the entire raise.

Early Bird Bonus B (Days 8-14)

Invest anytime between days 8- 14 and receive 10% bonus shares.
Important Note:

“Investors will receive only the single highest time-based Early Bird bonus they qualify for. Early Bird bonuses may be
combined with level-based and lovalty bonuses, subject to regulatory limits on aggregate bonus share percentages.”

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

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

**Travel and lodging not included.
The 10% StartEngine Venture Club Bonus

Arctic 7, Inc will offer 10% additional bonus shares for all investments that are committed by investors that are eligible for
the StartEngine Venture Club.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares they purchase in this offering. For
example, if you buy 100 shares of Common Stock at $1.87 / share, vou will receive 110 shares of Common Stock, meaning
you’ll own 110 shares for $187.00. Fractional shares will not be distributed and share bonuses will be determined by
rounding down to the nearest whole share.

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

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

The Company and its Business
Company Overview

Arctic 7, headguartered in Austin, TX, is a next-generation transmedia services company. It partners with world-class
developers, studios, and publishers to create, expand, and distribute entertainment IP across gaming, film & TV, and digital
experiences. The team has worked on some of the biggest franchises in the world - now Arctic? is building the infrastructure
and creative services that will power the future of connected entertainment. Arctic7 provides technology and creative
content solutions across the entertainment industry, delivering high-value services in game development, film and TV
production, and immersive entertainment. The company targets a diverse customer base, including major studios and
gaming companies, and utilizes a robust distribution network built from strong industry relationships. Investors may find



compelling reasons to consider Arctic7, including significant market opportunities within the $800 billion entertainment
sector (source), a unique ability to integrate transmedia storytelling, and a team with extensive experience in gaming and
media.

Legal Proceedings

TriNet HR II1, Inc. filed a routine payment-related dispute against Arctic 7, Inc. regarding prior HR services. The parties
have reached a settlement under which the Company will pay $30,000 in installments. TriNet is expected to formally
dismiss the case once the agreed payments are completed.

This matter does not involve any allegations of fraud or misconduct, and the Company does not expect it to have any impact
on its business or financial condition. The Company will not use any proceeds from this offering to make the settlement
payments.

Competitors and Industry

Industry: The entertainment market is experiencing robust growth, driven by the rising demand for transmedia experiences
that engage audiences across multiple platforms. With a total market size of approximately $800 billion, the industry is
expected to continue evolving as consumers increasingly seek interconnected content. Arctic7 is well-positioned to
capitalize on these trends by offering comprehensive services that span various media formats.

Competitors: Major competitors in the transmedia and entertainment services space include large firms like Keywords
Studios and Framestore, which provide similar offerings in gaming and film production. Arctic7 differentiates itself through
its unique focus on integrating gaming technology and content creation, allowing for a seamless experience across different
media formats and fostering brand loyalty.

Current Stage and Roadmap

Current Stage: Arctic7 is currently operational with a solid foundation, having launched in 2022 and achieved over %20
million in revenues to date. The company’'s services are in-market, with existing contracts with notable clients such as
Disney and Microsoft, showcasing its capabilities in both gaming and film production.

Future Roadmap: In the short term, Arcticy aims to expand its transmedia services and enhance its commercial and
marketing efforts to attract new clients. Medium-term goals include launching new projects and solidifying partnerships to
establish a stronger presence in emerging markets, particularly in the Middle East with recent collaborations. The company
also plans to drive growth through strategic M&A activities to enhance its service offerings and market reach.

The Team

Officers and Directors

Name: Mark Allan Rizzo
Mark Allan Rizzo's current primary role is with the Issuer,
Positions and offices currently held with the issuer:

= Position: Board Member, Chiet Operations Officer and Principal Accounting Officer
Dates of Service: July, 2021 - Present
Responsibilities: | am the founder and Chief Operations Officer of Arctic 7, INC.

Name: lgor Efremov
Igor Efremov’s current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: CEO / Board Member
Dates of Service: July, 2021 - Present
Responsibilities: CEO of Arctic7, overseeing company strategy and achieving financial goals, both by organic growth
and acquisitions.

Name: To H Kim
To H Kim's current primary role is with the Issuer.

Positions and offices currently held with the issuer:



& Position: Board Member
Dates of Service: October, 2021 - Present
Responsibilities: Board Member

Other business experience in the past three yvears:

# Employer: First Retail Inc
Title: Founder and Partner
Dates of Service: January, 2010 - Present
Responsibilities: Founder, CEO, Partner. Running day to day management functions

MName: Dmitry Grishin

Dmitry Grishin's current primary role is with Grishin Robotics. Dmitry Grishin currently services 40 hours per week in their
role with the lssuer.

Positions and offices currently held with the issuer:

+ Position: Board Member
Dates of Service: November, 2021 - Present
Responsibilities: Provides board-level oversight, strategic guidance, and investor representation following Grishin
Robotics’ investment in the Company's Series Seed A round.

Other business experience in the past three years:

* Employer: Grishin Robotics
Title: Founder and Managing Partner
Dates of Service: January, 2012 - Present
Responsibilities: Leads investment strategy and portfolio management, focusing on technology and interactive
entertainment companies.

Mame: Alan Scot Van Slyke
Alan Scot Van Slyke's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

# Position: Board Member
Dates of Service: October, 2021 - Present
Responsibilities: Provides board-level oversight and ongoing strategic advice to the executive team.

# Position: Chief Production Officer
Dates of Service: July, 2021 - Present
Responsibilities: Oversaw production operations, managed development teams, and supported delivery of client and
internal projects during the company’s early growth phase.

Name: Andrew Michael MacLusky
Andrew Michael MacLusky's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Chief Production Officer
Dates of Service: March, 2023 - Present
Responsibilities: As Chief Production Officer, I guide Arctic7's global production operations, bridging Hollywood,
gaming, and emerging technology to develop scalable, high-return entertainment IPs powered by real-time
filmmaking and virtual production innovation.

Other business experience in the past three years:

* Employer: Narwhal Studios
Title: Co-CEOQ
Dates of Service: January, 2021 - March, 2023



Responsibilities: As Co-CEQ, I drove Narwhal Studios’ creative and technical direction, integrating real-time pipelines
and virtual production to empower storytellers and streamline modern content creation.

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
vour investment. The Company may be acquired by an existing player in the industry. However, that may never happen or it
may happen at a price that results in you losing money on this investment.

Your investment could be 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 which may result in adverse effects on vour 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.



If the Company cannot raise sufficient funds it will not succeed

The Company is offering Common Stock in the amount of up to $1,234,998.49 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 is not priced lower, your
ownership percentage would be decreased with the addition of more investors. If we are unable to find additional investors
willing to provide capital, then it is possible that we will choose to cease our sales activity. In that case, the only asset
remaining to generate a return on your investment could be our intellectual property. Even if we are not forced to cease our
sales activity, the unavailability of credit could result in the Company performing below expectations, which could
adversely impact the value of your investment.

Terms of subsequent financings may adversely impact your investment

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

Management's Discretion as to Use of Proceeds

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

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 been
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
Ofticers, 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.

Minority Holder; Securities with Voting Rights

As a minority holder of Common Stock of this offering, yvou have granted your votes by proxy to the CED 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.

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 vour investment.

Insufficient Funds

The Company might not sell enough securities in this offering to meet its operating needs and fulfill its plans, in which case
it may cease operating and result in a loss on your investment. Even if we sell all the Common Stock we are offering now,
the Company may need to raise more funds in the future, and if unsuccessful in doing so, the Company will fail. Even if we
do make a successful offering in the future, the terms of that offering might result in your investment in the Company being
worth less, if later investors have better terms than those in this offering.

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



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

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 1933 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.

We face significant market competition

We will compete with larger, established companies that currently have more established names in the market. They may
have much better financial means and marketing/sales and human resources than us. They may succeed in developing and
marketing competing equivalent services better than us, or superior services than those provided by us. There can be no
assurance that that the services offered by us will be preferred to any existing or newly offered services. 1t should further be
assumed that competition will intensify.

Vulnerability to Economic Conditions

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

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

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

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

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



skilled and qualified employees. If we are unable to attract and retain the right talent, it may impact our ability to execute
our business plan successfully, which could adversely affect the value of your investment. Furthermore, the economic
environment may affect our ability to hire qualified candidates, and we cannot predict whether we will be able to find the
right employees when we need them. This would likely adversely impact the value of your investment.

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

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

The Company is vulnerable to hackers and cyber-attacks

As a technology-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, currency
exchange, inflation, consumer demand, and competition, which could adversely affect the Company's business, financial
condition, and operating results.

Force majeure events

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

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

Market Competition

The market in which the company operates can be highly competitive, with established players, emerging startups, and
potential future entrants. The presence of competitors can impact the company's ability to attract and retain customers,
gain market share, and generate sustainable revenue, Competitors with greater financial resources, brand recognition, or
established customer bases may have a competitive advantage, making it challenging for the company to differentiate itself
and achieve long-term success.



Ownership and Capital Structure; Rights of the Securities

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

Stockholder Name[Number of Securities Owned Type of Security Owned|Percentage
Mark Rizzo 2,680,000 Common Stock 25.117%
Izor Efremov 2,680,000 Common Stock 25.117%
Alan Van Slyke (2,240,000 Common Stock 20.993%

The Company's Securities

The Company has authorized Common Stock, Series Seed Preferred Stock, Convertible Note, and SAFE Note. As part of the
Regulation Crowdfunding raise, the Company will be offering up to 660,427 of Common Stock.

Common Stock
The amount of security authorized is 10,670,178 with a total of 7,640,000 outstanding.
Voting Rights

Each share of Common Stock carries one vote per share. Common votes together with Preferred on an as-converted basis,
except where Delaware law or the certificate grants Preferred separate class votes. Please see Voting Rights of Securities
Sold in this Offering below for information related to the Voting Proxy attached to shares sold in this offering.

Material Rights
The amount outstanding does not include 1,167,018 shares that may be issued pursuant to shares reserved for issuance

Voting Rights of Securities Sold in this Offering: Voting Proxy: Each Subscriber shall appoint the Chief Executive Officer of
the Company (the "CEOQ"), 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, (1i) 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, g0 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.

Distribution rights & preferences:

All Common Stock shares are identical and participate equally in all distributions, subject to the rights of the Preferred
Stock. Holders share pro rata in any dividends or liguidation proceeds remaining after Preterred Stock distributions.

Liquidation rights & preferences:

After payment of all debts and Preferred Stock liquidation preferences, remaining assets are distributed pro rata among
Common Stockholders.

Dividend rights:

Dividends may be declared at the discretion of the Board of Directors out of legally available funds, after Preferred dividends
(if any) are paid. All Common shares share equally in such distributions.

Preemptive rights:

Explicitly denied — "No stockholder has any preemptive right to purchase shares of the corporation” {Article VI).
Conversion rights:

Common Stock is the result of Preferred Stock conversion and is not itself convertible.

Series Seed Preferred Stock



The amount of security authorized is 1,863,160 with a total of 1,863,160 outstanding.
Voting Rights

Each Preferred share votes as the number of Common shares it could convert into. Preferred and Common vote together,
except for actions requiring a separate class vote (e.g., amendments adverse to Preferred or creation of senior securities).

Material Rights
Distribution rights & preferences:

Holders receive 1= their Original Issue Price ($1.1296 per share), plus declared but unpaid dividends, prior to any Common
Stock distribution. If the company’s assets are insufficient to pay this amount, Preferred holders share ratably.

Liquidation rights & preferences:

After Preferred receives its liguidation amount, remaining assets are distributed pro rata among Common Stockholders and
Preferred holders on an as-converted basis.

“Deemed Ligquidation Events” include mergers, consolidations, or asset sales transferring substantially all corporate assets
unless approved otherwise by a majority of Preferred.

Dividend rights:

Dividends are non-cumulative and paid pro rata on Common and Preferred (on an as-converted basis) if declared by the
Board. Preferred receives equal treatment with Common on declared dividends.

Conversion rights:

Voluntary Conversion: Each share of Preferred is convertible into Common Stock at any time, 1:1 ratio, subject to anti-
dilution adjustments.

Mandatory Conversion: Automatically converts upon a gqualified IPO (minimum $50M gross proceeds) or upon approval by
majority vote of Preferred.

Anti-Dilution Protection: Broad-based weighted-average adjustment for new issuances below the Original Issue Price.
Convertible Note
The security will convert into Common stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $850,000.00

Maturity Date: May 05, 2026

Interest Rate: 10.0%

Discount Rate: 20.0%

Valuation Cap: $10,000,000.00

Conversion Trigger: The note will automatically convert into equity upon a qualified equity financing of at least $2,000,000,
or at maturity if not previously converted, and may convert earlier at the holder's option in certain financings.

Material Rights
The company has one option to extend an additional six months upon providing 30-day advance written notice to holder.
SAFE Note

The security will convert into Standard preferred stock or safe preferred stock, whichever results in more shares and the
terms of the SAFE Note are outlined below:

Amount outstanding: $1,200,000.00

Interest Rate: %

Discount Rate: %

Valuation Cap: $20,000,000.00

Conversion Trigger: Equity financing, Liquidity Event (Sale, change of control, IPO), or Dissolution Event

Material Rights

Equity Financing. If there is an Equity Financing before the termination of this Safe, on the initial closing of such Equity
Financing, this Safe will automatically convert into the greater of: (1) the number of shares of Standard Preferred Stock
equal to the Purchase Amount divided by the lowest price per share of the Standard Preferred Stock; or (2) the number of
shares of Safe Preferred Stock equal to the Purchase Amount divided by the Safe Price.



“Standard Preferred Stock” means the shares of the series of Preferred Stock issued to the investors investing new money in
the Company in connection with the initial closing of the Equity Financing.

“Safe Preferred Stock” means the shares of the series of Preferred Stock issued to the Investor in an Equity Financing,
having the identical rights, privileges, preferences and restrictions as the shares of Standard Preferred Stock, other than
with respect to: (i) the per share liguidation preference and the initial conversion price for purposes of price-based anti-
dilution protection, which will equal the Safe Price; and (ii) the basis for any dividend rights, which will be based on the Safe
Price.

What it means to be a minority holder

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

Transferability of securities

For a year, the securities can only be resold:
# [nan [PO;
#* Tothe company;

e To an accredited investor; and

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

Recent Offerings of Securities

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

* Type of security sold: Convertible Note
Final amount sold: $850,000.00
Use of proceeds: Working capital and operational expenses

Date: November 11, 2025
Offering exemption relied upon: 506(h)

& Type of security sold: SAFE
Final amount sold: $1,200,000.00
Use of proceeds: Working capital and operational expenses
Date: March 30, 2024
Offering exemption relied upon: 506(b)

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analysis of our financial condition and results of our operations together with
our financial statements and related notes appearing at the end of this Offering Memorandum. This discussion contains



forward-looking statements reflecting our current expectations that involve risks and uncertainties. Actual results and the
timing of events mav differ materially from those contained in these forward-looking statements due to a number of factors,
including those discussed in the section entitled "Risk Factors” and elsewhere in this Offering Memorandum.

Results of Operations

Circumstances which led to the performance of financial statements:
Revenue
Revenue for fiscal vear 2023 was $7,796,189 compared to $7,722,203 in fiscal vear 2024.

The increase in revenue was primarily driven by the expansion of project scope with existing clients, additional client work
across our service lines, and growth in transmedia and production-related engagements.

Cost of Sales

Cost of Sales for fiscal year 2023 was $6,857,298 compared to 34,611,687 in fiscal year 2024.

The increase was due mainly to higher production volume and increased labor requirements to support a larger number of
projects.

Gross Margins

Gross margins for fiscal year 2023 were $938,891 compared to $3,110,516 in fiscal year 2024,

This improvement was largely due to scale efficiencies and improved operational performance associated with higher
overall project volume.

Expenses

Expenses for fiscal year 2023 were $4,192,356 compared to $5,561,530 in fiscal year 2024.

The increase was primarily attributable to investments in business development, marketing, and general administrative
resources required to support growth.

Historical results and cash flows:

The Company is currently in the growth stage and is revenue-generating. We are of the opinion that historical cash flows
are not fully indicative of future results because the Company expanded its service offerings, increased margins, and
entered fiscal year 2025 with a more diversified mix of clients and opportunities compared to earlier periods. Historically,
cash was primarily generated through client revenues, SAFE investments, and convertible notes. Our goal is to continue
expanding our transmedia, game development, and production capabilities to support long-term revenue growth.

Liquidity and Capital Resources

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

As of January 30, 2026, the Company had approximately $49,000 in cash on hand and has received a proposal for an
accounts receivable factoring facility of up to $500,000, subject to approval and execution of definitive agreements. The
Company has also utilized short-term financing arrangements in the ordinary course of business.

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

The funds from this campaign are important to the Company’s financial resources. While the Company continues to
generate revenue from client work, it is not yet consistently profitable, and additional capital will help support monthly
operating expenses during this growth stage. The Company also maintains other sources of capital and revenue, and
therefore does not rely solely on the funds from this campaign to continue operating. However, the additional funding will
provide meaningful support for working capital, business development, and operational stability as the Company scales.

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

We believe the funds from this campaign are not strictly necessary to the viability of the Company, but they are important
to supporting operational stability and growth during this stage. While the Company continues to generate revenue and has
access to other sources of capital, it is not yet consistently profitable, and a portion of the funds raised will help support



working capital and operating expenses as the Company scales. If the Company raises its maximum funding goal,
approximately 80% of its total available capital resources would be made up of funds raised from this crowdfunding
campaign.

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

If the Company raises the minimum offering amount, we anticipate the Company will be able to operate for a limited
period, but the funds will primarily provide additional flexibility to support operating activities and business development
initiatives. This estimate is based on a current monthly burn rate of approximately $100,000 for expenses related to
personnel, production costs, and general operating expenditures.

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 approximately
12-20 months. This estimate is based on a projected monthly burn rate of approximately $100,000 for expenses related to
personnel, production capacity, business development, and general operating expenditures.

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

The Company may consider additional financing in the future, which could include equity financing, debt financing, or
other forms of investment depending on market conditions and strategic needs. The Company has historically had access to
supportive founder financing and may pursue additional raises as opportunities arise. In 2025, the Company commenced a
convertible note offering available to accredited investors, which remains open during the preparation of this Regulation
Crowdfunding campaign and is expected to be closed in connection with the launch of this campaign. There were no
required or committed future capital contributions in place as of the date of this Offering Statement.

Indebtedness

s Creditor: |JEC

Amount Owed: $2,285,000.00

Interest Rate: 2.0%

Interest-only structure with standard rate plus an additional 2% related to guarantee requirements. Secured loan with
personal guarantees provided by the founders. Includes lender rights tied to collateral, payment fees, and enforcement
remedies. Loan remained outstanding as of March 31, 2024, and payments were current.

e Creditor: Founders (Prior-Year Founder Loans — Mark Rizzo & Igor Efremov)
Amount Owed: $350,000.00
Interest Rate: 0.0%
($175,000 each) Unsecured and subordinated to the Company’s senior lender. No collateral, no covenants, no
mandatory repayment schedule, Balances remained outstanding through FY 24 with no modifications or repayments.

& Creditor: Founders (FY24 New Loans - Mark Rizzo & Igor Efremov)

Amount Owed: $900,000.00
Interest Rate: 6.0%

(%450,000 each) Unsecured promissory notes provided on favorable terms; subordinated to senior lender obligations;
no collateral, covenants, or mandatory repayment requirements. All remained outstanding as of March 31, 2024.

¢ Creditor: Convertible Note Holder
Amount Owed: $500,000.00
Interest Rate: 10.0%
Maturity Date: May 05, 2026
Standard convertible note features, including a 20% discount and a $10,000,000 valuation cap upon a Qualified
Financing of $2,000,000 or more. No collateral or additional preferential terms.

e Creditor: Calero Lot Partners
Amount Owed: $500,000.00
Interest Rate: 20.0%

Maturity Date: September 15, 2024
Unsecured loan with standard repayment obligations. No additional preferential rights beyond customary lender
protections. Loan remained outstanding as of March 31, 20:24.



# Creditor: Dan Borth
Amount Owed: $70,000.00
Interest Rate: 10.0%
Maturity Date: March 15, 2025
Unsecured promissory note with standard repayment terms. No collateral or additional preferential rights. Loan
remained outstanding as of March 31, 2024.

e Creditor: Anya Melmed
Amount Owed: $16,848.21
Interest Rate: 10.0%
Maturity Date: March 15, 2025
Unsecured promissory note with standard repayment terms. No collateral or additional preferential rights. Loan
remained outstanding as of March 31, 2024,

Related Party Transactions

e Name of Person: Mark Rizzo and Igor Efremov
Relationship to Company: 20%+ Owner
Mature / amount of interest in the transaction: The Company has outstanding loans from its founders totaling
$£1,250,000, consisting of (i) $350,000 in prior-year founder loans and (ii) $900,000 in loans issued during FY 24,
Material Terms: Prior-year founder loans bear no interest, and FY24 founder loans bear interest at 6%. All loans are
unsecured, subordinated to the Company’s senior lender, have no fixed maturity date, no mandatory repayment
schedule, no collateral, and no restrictive covenants. Please see the Indebtedness section of this Form C for additional
details.

 Name of Person: Audrey Franklin
Relationship to Company: Emplovee
MNature / amount of interest in the transaction: Emplovee loan receivable of approximately $3,227 outstanding during
FY24 and recorded on the Company’s balance sheet.
Material Terms: Documented receivable; expected to be repaid; no unusual or preferential terms.

Valuation

Pre-Money Valuation: $19,953,232.86
Valuation Details:
This pre-money valuation was calculated internally by the Company without the use of any formal third-party evaluation.

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

In making this calculation we have not assumed that any shares reserved for issuance under a stock plan are issued.

The pre-money valuation does not take into account any convertible securities currently outstanding. The Company
currently has $2,050,000 in Convertible Notes and SAFE notes outstanding. Please refer to the Company Securities section
of the Offering Memorandum for further details regarding current outstanding convertible securities which may affect your
ownership in the future.

Use of Proceeds
If we raise the Target Offering Amount of $19,999.65 we plan to use these proceeds as follows:

« StartEngine Platform Fees
7.5%

* Working Capital & General Operating Expenses
02.5%
Funds will support general working capital needs, including business development, marketing, sales outreach,
operational expenses, and other corporate purposes necessary to support the Company's ongoing operations and
growth.

[f we raise the over allotment amount of $1,234,998.49, we plan to use these proceeds as follows:



& StartEngine Platform Fees
7.5%

¢ Marketing, Business Development & IP/R&D Development
40.0%

Funds will support marketing initiatives, sales outreach, client acquisition, brand-building efforts, and business
development. A portion may also be used to develop internal demonstration content or example film/TV/gaming
concepts to support sales efforts, which may be considered research and development for new service offerings.

& Operational Growth, Expansion of Team & Production Capacity
32.5%
Funds will be used to hire and expand the Company’s production, technical, creative, and operations teams as needed
to support client projects and scale delivery capabilities. May also be used for contractor support, staffing, and
resourcing to meet demand.

* Working Capital & General Operating Expenses
20.0%
Funds will support general operations, corporate expenses, and normal-course working capital needs of the business.
This may include ordinary-course vendor payments, software, infrastructure, and other operational requirements. Any
debt payments, if required, would be made as part of normal working capital.

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 July 29
(120 davys after Fiscal Year End). Once posted, the annual report may be found on the Company’s website at
https://www.arctic?.com/ (https://www.arcticT.com//investors).

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

(2) 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/arctic7

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 &Arctic 7, Inc. Management

We have reviewed the accompanying Consolidated Financial Statements of Arctic 7, Inc. [the Company) which comprise the consolidated balance
sheets as of March 31, 2024 & 2023 and the related consalidated statements of operations, consolidated statement of changes in shareholders'
equity, and consolidated statement of cash flows for the years then ended, and the related notes to the financial statements. A review includes
primarily applying analytical proceduras 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 opinien regarding the financial statements as a whole. Accordingly, we do not
express such an opinion.

Management's Responsibility for the Consolidated Financial Statements:

Management is responsible for the preparation and fair presentation of these consolidated financial staterments 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 consolidated financial statements that are free from material misstatement whether due to fraud or error.

Accountant's Responsibility:

The accountant’s responsibility 15 to conduck the review engagement in accordance with Statements on Standards for Accounting and Review Services
promulgated by the Accounting and Rewview Services Committee of the AICPA. Those standards require us to perform procedures to obtain limited
assurance as a basis for reporting whether we are aware of any material modifications that should be made to the finandal staterments 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.

The accountant is reguired to be independent of the entity and to meet the accountant’s other ethical responsibilities, in accordance with the relevant
athical requirements relating to the review.,

Accountant's Conclusion:
Based on our review, we are not aware of any matenal medifications that should be made to the accompanying financial statements in order for them
to be in accordance with acoounting principles generally accepted in the United States of America.

Substantial Doubt About the Entity’s Ability to Continue as a Going Concern:

As discussed in Note 1, specfic cdrcumstances raise substantial doubt about the Company's ability to continue as a going concern in the foreseeable
future. The prowded financial statements have not been adjusted for potential requirements in case the Company cannot continue its operations.
Management's plans in regard to these matters are also described in Mote 1. Our opinion is not modified with respect to the matter.

Emphasis of Matter Regarding Change in Amortization of Intangible Asset and Settlement Agreement:

We draw attention to Mote 1, "Intangible Assets,” which describes (i) management's determination, effective February 1, 2024, to treat an existing
intangible asset previously subject to amortization as an indefinite-lved intangible asset, and (i) the terms of a settlement agreement entered into on
February 2, 2024, with Gala Games related to the "Dawn of Fire” game. CQur opinion is not modified with respect to these matters

RNE Capital LLC

Tamarac, FL
February 27, 2025



AS OF MARCH 31,

ASSETS

Current Assets:

Cash & Cash Equivalents
Accounts Receivable
Short Term Loans Receivable
Dther Receivables

Praepaid Expenses

Other Current Assets
Total Current Assets
MNon-Current Assets:
Fixed Assets - net
Intangible Assets - net
Goodwill

Other Assets

Total Non-Current Assets

TOTAL AS5ETS

LIABILITIES AND EQUITY
Current Liabilities:

Accounts Payable

Income Taxes & Sodal Contributions Pavable
Accrued Expenses

Apccrued Salaries

Deferred Revenue

Motes Payable ST

Other Current Liabilties

Total Current Liabilities
MNon=Current Liabilities:
Motes Payvable - Related Party
Other Long Term Liabilities
Total Non-Current Liabilities
TOTAL LIABILITIES

EQUITY

Common Stock

Preferred Stock

APIC

SAFE Motes

Contributions (Distributions)
Accumulated Deficit
TOTAL EQUITY

TOTAL LIABILITIES AND EQUITY

ARCTIC 7 INC
CONSOLIDATED BALANCE SHEET

2024 2023
5 458,327 5.231,667
265,610 547,390
73,478 80,725
297,166 75,084
91,327 311,604
17,231 28,487
1,203,139 6.274,958
5 200974 185.660
2.877.778 924,166
800,000 100,000
4,390 21,955
3,883,142 1,231,781
g 5.086,281 7.506,739
5 2,161,623 530,225
7.082 87,692
139,756 530,887
522,581 1,119
72,446 8.168,111
2874828
4.614 17,058
5 5,782,931 9,335,093
5 1,328,049 368.203
i 8,424
5 1,328,049 376,627
7.110979 9711721
5 764 764
186 186
2,054,049 2,054,049
1,700,000
(5,779,698) (4,259,980
5 (2,024,699) [2,204,981)
5 5,086,281 7.506,739

See Accompanying Motes to these Consolidated Financial Statements
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YEAR ENDED MARCH 31,

Revenues

Revenue

Discounts & Refunds
Cost of Goods Sald

Gross Proft

Operating Expenses

Payroll

Contractors

Advertizing & Marketing
General & Administrative
Research & Development

Dues & Subscriptions

Legal & Professional
Crepreciation & Amortization Expenses
Total Operating Expenses
Total Loss from Operations
Other Income [Expense)
Interest Income

Grant Income

Other Miscellangous Income
Interest Expenses

Other Financial Expenses

Other Miscellaneous Expenses
Foreign Exchange Gains (Losses)
Total Other Income (Expense)

Met Income [Loss)

See Accompanying Motes to these Consolidated Financial Statements

ARCTIC 7 INC
CONSOLIDATED STATEMENT OF OPERATIONS

2024 2023
7,722.203 7,796,189
(4,611,687) (6,857,298
3,110,516 938,891
2,271.493 1,700,603

- 107,697
591,048 652,664
561,436 457,733
296,028 -
327,046 197,828

1,426.813 995,338
87,667 80,493
5,561,530 4,192 356
(2,451,015} (3,253,466)
30,606 25,752

. 5671
320,483 3,799

(267,777) (17,761}
(167,380 15,650)

- {245,707)
114953 2,815
30,886 (331,081)

(2,420,129) (3.584,547)

Page | 5



Beginning balance at 4/1/22
Prior Period Adjustment
Met income (loss)

Ending balance at 3/31/23
Issuance of SAFE Notes
Prior Period Adjustrment
Met income [loss)

Ending balance at 3/31/24

ARCTIC 7 INC

CONSOLIDATED STATEMENT OF CHANGES IN SHAREHOLDERS® EQUITY

Common Stock Preferred Stock Retained Total
Earnings Shareholders’
# of Shares S Amount # of Shares S Amount SAFE Motes APIC [Deficit) Equity
7,640,000 764 1,863,160 156 - 2,054,049 (215957 1,539,042
(159,477 (158.476.72)
- - - - - - (3,584,547) (3.584,547)
7.640,000 764 1,863,160 186 2.054,049 {(4,259,980) (2.204,981)
- - - - 1,700,000 - - 1.700,000
- - - 900,411 200,411
- - - - - (2,420,129) [2.420,129]
7,640,000 7od 1,863,160 186 1,700,000 2.054,045 {5.779,6598) [2.024,699)

See Accompanying Motes to these Consolidated Financial Statements
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ARCTIC 7 INC

CONSOLIDATED STATEMENT OF CASH FLOWS

YEAR ENDED MARCH 31, 2024 2023
OPERATING ACTIVITIES

MNet Income {Loss) (2,420,129) (3,584,547)
Adjustments to reconcile Net Income to Met Cash provided by

operations:

Depreciation & Amaortization Expenses a7.ears 80,493
Accounts Recsivable 281,780 (203,487)
Short Term Loans Receivable 7.247 119,275
Other Receivables (222,081) (BB, 751)
Prepaid Expenses 220,277 (311,604)
Other Current Assets 11,256 10,638
Goodwill (700,000) (100,000)
Other Assets 17 564 (21,955)
Accounts Payable 1,631,398 404,763
Income Taxes & Social Contributions Payable (B0,610) 87.692
Accrued Expenses (391,131) 519,599
Accrued Salaries 21,462 (1,488)
Deferred Revenue (8,095,665) 64,111
Other Current Liabilities (12,444) (305,555)
Other Long Term Liabilities (8.424) 8,424
Prior Period Adjustment 900,411 (159.477)
Total Adjustments to reconcile Net Income to Met Cash provided by

operations: (5,831,293) 134,679
Met Cash used in Operating Activities (8.251,422) (3,440 .868)
INVESTING ACTIVITIES

Fixed Assets - net (56,592) (56,5886)
Intangible Assets - net (Z2,000,000) (450, 785)
MNet Cash used in Investing Activities (2,056,592) (507.371)
FINANCING ACTIVITIES

MNotes Payable 3834674 6,424
SAFE Motes 1,700,000 -
Contributions (Distributions) - (500)
MNet Cash provided by Financing Activities 5534674 5924
Cash at the beginning of period 5,231,667 9,182.981
Met Cash decrease for period (4,773,340) (3,.951,314)
Cash at end of period 458,327 5,231,667

Supplemental Disclosures of Cash Flow Information:

Cash paid during the year for:
Interest 267777 17,761
Income taxes - -

See Accompanying Notes to these Consolidated Financial Statements
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Arctic 7, Inc
Motes to the Consolidated Financial Statements
March 31%, 2024 and March 31, 2023

MOTE 1 - DESCRIPTION OF ORGANIZATION AND BUSINESS OPERATIONS

Arctic /, Inc ("the Company”) was incorporated in Delaware on June 1, 2021. The Company serves as a
next-generation transmedia production and development studio who expands entertainment worlds across
games, film, and television. The Company generates revenue through multiple service lines including full game
development and production, co-development services with dedicated teams, digital and technical engineering
(platforms and e-commerce), network operations and support, and creativefvirtual production services for film
and TV. The Company is headguartered in Austin, Texas, with additional operations and talent located across
the United States and internationally. The Company’s customers are global entertainment, gaming, and
brand-partners seeking to scale their IP across multiple platforms and media,

The Company intends to conduct a Regulation CF crowdfunding campaign in 2026 to raise operating capital and
support its continued growth in the transmedia space.

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.

Substantial Doubt about the Entity's Ability to Conti Caing C ,

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 during the next
twelve months. Conditions and events creating the doubt include the fact that the Company has commenced
principal operations and realized losses every year for the last two years and may continue to generate losses.
The Company’s management has evaluated this condition and plans to generate revenues and raise capital as
needed to meet its capital requirements. However, there is no guarantee of success in these efforts. The financial
statements do not include any adjustments that might result from the outcome of this uncertainty

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The Company's financial statements are prepared in accordance with U5, generally accepted accounting
principles ("GAAP"). The Company's fiscal year ends on March 31.

Basis of Consolidation — Foreign Operations

The consolidated financial statements include the accounts of Arctic 7 and its wholly owned subsidiaries. These
subsidiaries include Arctic 7 Doo, an entity based in Podgorica, Montenegro, formed on June 1, 2022, and
StarFort Games Studio, an entity based in Toronto, Ontario, Canada, formed on June 22, 2020 and acquired by
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Arctic 7, Inc
Motes to the Consolidated Financial Statements
March 31%, 2024 and March 31, 2023

Arctic 7 CA HoldCo on February 28, 2023. Arctic 7 CA HoldCo, also wholly owned by Arctic 7 and
headquartered in Toronto, Ontario, Canada, was formed on November 28, 2022 and has had no operating
activity to date. In addition, the 2023 financial statements include Arctic/ LLC, an entity based in 5t. Petersburg,
Russia, formed on May 27, 2021 and sold in 2023 in response to the ongoing war between Russia and Ukraine.
The disposal of Arctic7 LLC did not result in the recognition of a discontinued operation, and no cumulative
translation adjustment was reclassified from equity to earnings in connection with this sale.

Operations outside the United States are subject to risks inherent in operating under different legal systems and
various political and economic environments. Among the risks are changes in existing tax laws, possible
limitations on foreign investment and income repatriation, government price or foreign exchange controls, and
restrictions on currency exchange. The Company does not engage in hedging activities to mitigate its exposure
to fluctuations in foreign currency exchange rates. During 2024 and 2023, the Company reported $221,121.85
and $B850,698.68, respectively, in earnings from foreign subsidiaries. Dividends received from foreign
subsidiaries amounted to S0 for 2024 and 2023, respectively. Net assets of foreign operations were S0 at March
31, 2024 and 2023, respectively.

Foreign Currency Translation

The functional currencies of the Company's foreign operations are the local currencies. The financial statements
of the Company's foreign subsidiaries have been translated into U.S. dollars. All balance sheet accounts have
been translated using the exchange rates in effect at the balance sheet date. Income statement amounts have
been translated using the average exchange rate for the year. Accumulated net translation adjustments have
been reported separately in other comprehensive losses in the consolidated financial statements. Foreign
currency translation adjustments resulted in gains of $0 in 2024 and 2023, respectively. Foreign currency
transaction gains (losses) resulting from exchange rate fluctuations on transactions denominated in a currency
other than the functional currency totaled approximately $114,953 and $2,815 in 2024 and 2023, and are
included in other expenses in the accompanying consolidated statements of operations.

Use of Estimates and Assumptions

In preparing these unaudited financial statements in conformity with U.5. 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.

Eair Val  Ei =1

FASE Accounting Standards Codification [ASC) 820 "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 ocbservable in the
market.

Page | 9



Arctic 7, Inc
Motes to the Consolidated Financial Statements
March 31%, 2024 and March 31, 2023

These tiers include:

Level 1: Observable inputs such as guoted prices (unadjusted) in active markets for identical assets or Liabilities.
Level 2: Inputs other than quoted prices that are observable for the asset or Liability, either directly or indirectly.
These include gquoted prices for similar assets or liabilities in active markets and quoted prices for identical or

similar assets or liabilities in markets that are not active,

Level 3: Unobservable inputs in which little or no market data exists, therefore developed using estimates and
assumptions developed by us, which reflect those that a market participant would use.

There were no material items that were measured at fair value as of March 31, 2024 and March 31, 2023,

Cash and Cash Equivalents

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 $458,327 and 55,231,667 in cash as of March 31, 2024
and March 31, 2023, respectively.

Accounts Receivable

Accounts receivable are recognized at the original invoice amount and are stated at net realizable value, which is
the amount expected to be collected after deducting an allowance for doubtful accounts. The allowance for
doubtful accounts is established through a provision for bad debts charged to expense. Management considers
the following factors when estimating the allowance: historical collection experience, the age of receivables,
specific information about individual customers” financial condition, and existing economic and industry
conditions.

The Company generally extends credit on a 30-day basis to its customers. Mo individual customer accounted for
more than 10% of outstanding receivables as of the balance sheet date.

Components of Accounts Receivable

Description 2024 2023
Trade Accounts Receivable 265,610 547,390
Less: Allowance for Doubtful Accounts - -
Totals 265,610 547,390
Allowance for Doubtful Accounts

The company does not have an allowance for bad debt on its financials,
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Motes to the Consolidated Financial Statements
March 31%, 2024 and March 31, 2023

Credit Policies and Concentrations

Credit terms are typically net 30 days. The Company evaluates credit risk on a customer-by-customer basis. No
single customer accounted for more than 10% of receivables as of year-end. The Company has not pledged or
factored any accounts receivable.

Property and Equipment

Property and equipment are recorded at cost. Expenditures for renewals and improvements that significantly
add to the productive capacity or extend the useful life of an asset are capitalized. Expenditures for maintenance
and repairs are charged to expense. When equipment is retired or sold, the cost and related accumulated
depreciation are eliminated from the accounts and the resultant gain or loss is reflected in income. Depreciation
is provided using the straight-line method, based on useful lives of the assets.

The Company reviews the carrying value of property and equipment for impairment whenever events and
circumstances indicate that the carrying value of an asset may not be recoverable from the estimated future cash
flows expected to result from its use and eventual disposition. In cases where undiscounted expected future
cash flows are less than the carrying value, an impairment loss is recognized equal to an amount by which the
carrying value exceeds the fair value of assets. The factors considered by management in performing this
assessment include current operating results, trends and prospects, the manner in which the property is used,
and the effects of cbsolescence, demand, competition, and other economic factors. Based on this assessment
there was no impairment for March 31, 2024,

A summary of the Company's property and equipment is below.

Property Type Useful Life in Years 2024 2023
Machinery & Equipment 5 268 BB6 198,373
Other Equipment 5 2.185 2,185
Less Accumulated Depreciation (70,097 (14,898)
Totals 200,974 185,660

Intanaible Asset — [P Amortizati | Sett

During the 2024 financial year, the Company obtained an independent appraisal related to an existing
intellectual property asset associated with the game "Dawn of Fire" (the “Branded Game") that had previously
been amortized over a finite useful life and had a carrying amount of approximately 1,000,000 prior to the
settlement described below. On February 2, 2024, the Company entered into a Settlement Agreement and
Mutual General Release with Blockchain Game Partners, Inc. dba Gala Games ("Gala") under which the prior
Definitive Agreement to develop the Branded Game was terminated, all past and future obligations of both
parties to make payments, to make delivery, to account, or otherwise perform were finally and forever waived
and discharged, the Company retained all rights in and to the Branded Game that had been provided to it under
the Definitive Agreement, Gala confirmed that all of its rights in and to the Branded Game under that agreement
were finally and forever transferred to the Company, and Gala retained ownership of its own pre-existing
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materials, trademarks, intellectual property, and other assets and has no future rights or obligations with respect
to distribution, hosting, development, funding, revenue, licensing, or any other matters related to the Branded
Game. In connection with the settlement, the Company reclassified approximately 2,000,000 from deferred
revenue to the carrying amount of the related intellectual property asset,

In light of these events, management reassessed the remaining useful life of the intellectual property and
concluded that, effective February 1, 2024, it should be treated as an indefinite-lived intangible asset under U.S,
GAAP; accordingly, the Company ceased amortizing this asset as of that date and will instead test it for
impairment at least annually, or more frequently if indicators of impairment arise, consistent with the guidance
for indefinite-lived intangible assets in ASC 350-30. As part of its reassessment, management considered an
independent third-party valuation that estimated the fair value of the intellectual property at approximately
9,988,000 as of February 1, 2024; this amount was used solely as an input to management’s assessment and
has not been recognized in the Company’s accounting records, and is included in these financial statement notes
for disclosure purposes only. As of March 31, 2024 and 2023, the carrying amount of this intellectual property
asset was 2,877.778.

Goodwill

On March 20, 2024, the Company acquired Marwhal Studios, LLC for total consideration of approximately
S800,000, consisting of cash of $100,000 and three Simple Agreements for Future Equity (SAFE notes) with an
aggregate fair value of $700,000. The transaction was accounted for as a business combination in accordance
with ASC B0b. The excess of the consideration transferred over the estimated fair value of the identifiable net
assets acquired was recorded as goodwill, which primarily represents expected synergies from combining
operations, assembled workforce, and other benefits that do not qualify for separate recognition under U.S.
GAAP. This goodwill is not amortized and is tested for impairment at least annually, or more frequently if events
or changes in circumstances indicate potential impairment, in accordance with ASC 350.

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: ldentify 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 b: Recognize revenue when or as performance obligations are satisfied

The Company generates revenues by offering milestone based development and production services. This
includes the delivery of full game structures, features or asset packages under defined statements of work
tracked by specific points of progress. A portion of the Company's payments are generally collected at time of
service or initiation of services after which, subsegquent milestone invoices are paid on a net 30 basis. The
Company's primary performance obligation is to complete and deliver contractual milestones or final
deliverables. Obligations are satisfied when each milestone or deliverable is completed and formally accepted
by the client.

Page | 12



Arctic 7, Inc
Motes to the Consolidated Financial Statements
March 31%, 2024 and March 31, 2023

Additionally, the Company earns revenue via co-development services in which the company provides a
dedicated team supporting a client's ongoing game development. Payment is collected on a net 30 basis. The
Company's primary performance obligation is to provide development services and access to assigned personnel
throughout each monthly service period.

The company also earns revenue through digital engineering and e-commerce system development services
delivered by a fixed dedicated team. Payment is collected on a net 30 basis. The Company’'s primary
performance obligation is to provide ongoing digital and technical development services throughout each
monthly service period.

Another revenue stream that the company makes use of is 24/7 network operations monitoring and support
delivered by a dedicated rotating team. Payment is collected on a net 30 basis. The Company's primary
performance obligation is to provide continuous support and monitoring services throughout each monthly
period.

The company deferred revenue of 58,168,111 and 572,446 for the years ended 2023 and 2024 respectively for
prepaid subscriptions with remaining performance obligations.

Advertising Costs

Advertising costs associated with marketing the Company's products and services are expensed as costs are
incurred,

g | and Administrati

General and administrative expenses consist of office supplies, business meals for employees, travel & airfare,
equipment & software expenses, insurance, and other miscellaneous expenses.

Equity Based C .

The Company accounts for stock options issued to employees under ASC 718 (Stock Compensation). Under ASC
/18, 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.
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Motes to the Consolidated Financial Statements
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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 wvalidation 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.
Management has concluded that the estimated fair value of the Cﬁ:mpanv's staock and corresponding expense 1s
negligible.

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

Weighted Average

Total Options Weighted Average Exercise Price  Intrinsic Value

Total options outstanding, April 30, 2022 - - 5 -
Granted . . S-
Exercised - - G-
Expiredicancellad -

Total options outstanding, March 31, 2023 - - 5 -
Granted 656,000 518 $-
Exercised - - S -
Expiredicancelled - -

Total options outstanding, March 31, 2024 656,000 518 5 -
Options exercisable, December 31, 2024 656,000 5 1.8 5 -

Income Taxes

The Company accounts for income taxes in accordance with ASC 740, Income Taxes, which requires the
recognition of deferred tax assets and lLabilities for the expected future tax consequences of temporary
differences between the financial reporting and tax bases of assets and Lahilities,

Significant Components of Deferred Tax Assets and Liabilities
As of March 31, 2024 and March 31, 2023, significant components of the Company’s deferred tax assets
and liabilities were as follows:

2024 2023
Met Operating Loss Carmyforwards [305,148) (154,459
Interest Expense 11.631 3,213
Accrued Expenses (32.852)
Deferred Revenue - (6.,626)

Page | 14



Arctic 7, Inc

Motes to the Consolidated Financial Statements
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Depreciation (difference in methodsfiming) 5,607 (292)
Amartization (22.443) -
Gross Deferred Tax Asset (343,205) [158.164)
Less: Waluation Allowance 343,205 158,164

Met Deferred Tax Asseat [Liability) - -

The Company has recorded a full valuation allowance against its deferred tax assets due to cumulative
operating losses and absence of objectively verifiable evidence that the assets will be realized.

Met Operating Loss Carryforwards

As of March 31, 2024 and March 31, 2023, the Company had federal and state net operating loss
carryforwards of approximately $1,453,084 and $735517, respectively. Federal NOLs arising after
December 31, 2017, generally do not expire but are subject to an B0% taxable income limitation. State
MOLs expire in years beginning in 2025, Utilization of these losses may be subject to annual limitations
under Section 382 of the Internal Revenue Code.

Components of Income Tax Expense (Benefit)

During 2024 and 2023, the Company paid no income taxes to federal or state jurisdictions.

Components of Income Tax Benefit

Component 2024 2023
Current tax expense - -
Deferred tax expense [benefit) [343,205) (158,164
Yaluation Allowance 343,205 158,164

Met Deferred Tax Asset (Liabilimy) - =

Income Taxes Paid

Income Taxes Paid

2024 2023
Faderal

State - -
Foreign -
Met Deferred Tax Asset (Liability) - -

Rate Reconciliation

The reconciliation of the U.5S. federal statutory tax rate to the Company's effective tax rate is as follows:

Rate Reconciliation
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2024 2023
% of Pretax % of Pretax
Amount (5)  Income [Loss) Amount (%) Income |Loss)
Income tax benefit at LS. Statutory Rate (21%) (149,251) 21.00% (150.689) 21.00%
State taxes, net of federal benefit - 0.00% - 0.00%
Permanent differences 21,466 -3.02% 71,856 -10.01%
Change in Valuation Allowance 185042 -26.04% 158,164 -22.04%
Other - 0.00% - 0.00%
Total Income Tax Expense (benefit) 57,257 -8.06% 79.330 -11.06%

Explanation of Significant Reconciling ltems:

The Company’s income tax benefit at the federal statutory rate is offset by a corresponding increase in
the valuation allowance. Management determined that, due to continuing losses and lack of objectively
verifiable positive evidence, the deferred tax asset is not realizable.

Unrecognized Tax Benefits:
The Company had no material uncertain tax positions as of March 31, 2024 and March 31, 2023,

Income tax returns for years ending 2023 and 2024 remain open to examination by federal and state tax
authorities.

Recent Accounting Pronouncements

The FASB issues Accounting Standards Updates [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.

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,

The company entered into several loan agreements with Igor Efremov and Mark Rizzo, who are founders of the
company. The total loan amount between these shareholders as of March 31, 2024 were 5665919 and
$662,129, respectively. The details of these loans will be further outlined in Note 5.

The company also has a loan receivable open with an employee valued at $3,227 during the 2024 financial year.

This amount is included in the Short Term Loans Receivable balance on the balance sheet and is expected to be
repaid.

MOTE 4 - COMMITMENTS, CONTINGENCIES, COMPLIANCE WITH LAWS AND REGULATIONS
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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 5 - LIABILITIES AND DEBET.

Loan Payable - Related Party:

The company entered into several loan agreements with Mark Rizzo. The first agreement was for a total
principal of $175,224.66 with an interest rate of 6% and a maturity date of December 31, 2026. The balance of
this loan was $177,817.02 and $188,359.31 as of March 31, 2023 and 2024, respectively.

The second agreement was for a total principal of $450,000. This was disbursed over several days with an initial
disbursement of $150,000, with $100,000 worth of deposits each time until fully disbursed. This had an interest
rate of 6% and a maturity date of March 31, 2026. The balance of this loan was $467,112.33 and $5473,769.86
as of March 31, 2023 and 2024 respectively.

The company entered into several loan agreements with Igor Efremov. The first agreement was for a total
principal of $175,217.53 with an interest rate of 6% and a maturity date of December 31, 2026. The balance of
this loan was $177,809.79 and S188,351.65 as of March 31, 2023 and 2024, respectively.

The second agreement was for a total principal of $454,462. This was disbursed over several days with
$100,000 worth of deposits each time until the remaining balance of $54,462 was disbursed. This had an
interest rate of 6% and a maturity date of December 31, 2026. The balance of this loan was 5461,185.55 and
S477,566.91 as of March 31, 2023 and 2024 respectively.

MNote Payvable:

The company entered into a loan agreement with JEC Capital Partners for an amount of 52,285,000 with an
interest rate of 17.5% and a maturity date of May 31, 2024. The balance of this loan was $2,284,422 26 as of
May 31, 2024,

The company entered into a loan agreement with Calero Lot Partners for a total principal amount of $500,000
with an interest rate of 20% and maturity date of September 15, 2024. The balance of this loan was
S$603,287.67 as of March 31, 2024.

The company entered into a loan agreement with Dan Borth for a total principal amount of $70,000 with an
interest rate of 10% and a maturity date of March 15, 2025. The balance of this loan was $71,213.70 as of
March 31, 2024,

The company entered into a loan agreement with Anya Melamed for a total principal amount of $16, 848.21
with an interest rate of 10% and a maturity date of March 15, 2025. The balance of this loan was $15,904.37 as
at March 31, 2024.

For the Year Ended March 31, 2024 and 2023
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Balance Balance

Lender Maturity Outstanding as at Outstanding as at

Mame Principal Amount Issuance date Interest Rate Date/Period 2023 2024
Mark Rizzo 1 §175,225 112022 &% 12/31/2026 5177817 5188,359
Mark Rizzo 2 5450,000 8/1/2023 6% 3312026 - 5473770
lgor Efremov 1 $175218 1/1/2022 6% 12/31/2026 $177.810 $188,352
lgor Efremaov 2 5454, 462 8/1/2023 6% 12/31/2026 5477 567
JEC Capital
Partners $2,285,000 9/14/2023 17.50% 5/31/2024 $2,284.422
Calero Lot
Partners 5500,000 3/20/2024 20% 12/15/2024 5503,288
Dan Berth 570,000 3/29/2024 10% 3/15/2025 - 571214
Anya Melmed 516, B48 1/29/2024 10% 3152025 - 515,904
Total 355,627 4,202 876

NOTE 6 - EQUITY

The Company has authorized 10,670,178 of common shares with a par wvalue of 50.0001 per share.
7.640,000.00 shares were issued and outstanding as of 2024 and 2023.

Voting: Common stockholders are 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 1,863,160 of preferred shares with a par value of $0.0001 per share. 1,863,160
shares were issued and outstanding as of 2024 and 2023,

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.

Simple Agreements for Future Equity (SAFE)

During the periods ending March 31, 2024, the Company entered into numerous SAFE agreements (Simple
Agreement for Future Equity) 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. Each agreement is subject to a pre or post money valuation cap. The total
amount of the SAFE is $1,700,000 as of March 31, 2024, The valuation caps of the agreements entered were
$20,000,000 at a discount rate of 20%.
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MNOTE 7 - SUBSEQUENT EVENTS

The Company has evaluated events subsequent to March 31, 2024 to assess the need 