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Company:

Company: IX Power Clean Water, Inc.
Physical Address: 17301 West Colfax Ave, Suite 110, Golden, CO 80401

Mailing Address: P.O. Box 16999, Golden, CO 80402

State of Incorporation: DE
Date Incorporated: September 17, 2014

The Company and its Business
Company Overview

IX Power Clean Water, Inc. is a manufacturing, marketing, sales, and support company focused on
innovative industrial water treatment systems. The Company sells industrial water treatment
systems that clean up the most contaminated waters: those from industry, mining, and oil & gas
recovery and refining. This wastewater contains deadly chemicals including metals, heavy metals,
hydrocarbons, scalants, and salts. The resulting treated water can be reused by industry, recycled
for other uses, or discharged to the environment.

IX Power LLC, a separate entity, is the founding shareholder ("Founder") of the Company. All the
owners of IX Power LLC are currently part of the Company's management team and have been
active in the Company's business since the Company's incorporation in September of 2012.

Today, the Company is a registered Delaware "C" corporation. The Company is the surviving
entity of a re-incorporation merger that occurred on September 26, 2014. The Company was
originally incorporated as a New Mexico corporation on June 25, 2012. On September 26, 2014,

IX Power Clean Water, Inc., a New Mexico corporation, was merged into and with IX Power Clean
Water, Inc., a Delaware corporation, with the Delaware corporation continuing in existence as the
surviving entity.

Total costs for using IX Water systems are projected to be at least 50% less expensive than other
known methods, including dumping the contaminated water or treating using other methods.
Potential customer sales range from $450,000 to $12 million depending on number of modules
required to create a plant to treat specific daily volumes of water. Water treated with [X Water
systems meets or exceeds the stringent standards for reuse, recycling, and discharge to the
environment.

The Company is a spin-out from Los Alamos National Laboratory (LANL) in the U.S.A. and holds
exclusive rights to technology developed at LANL, as well as to innovations developed solely by
the Company. The [X Water management team has commercialized innovations from the U.S.
Department of Energy for nearly 30 years and has spun out seven firms from U.S. DOE facilities.

In May 2020, the Company launched a Regulation Crowdfunding (Regulation CF) crowdfunding
campaign hosted on funding portal StartEngine Capital LLC (https://www.startengine.com/ix-
water). The Company spent the five years prior to the launch of such crowdfunding campaign and
over $2.5 million developing, testing, and validating its products with industry. The crowdfunding
campaign has concluded as of the date of this Annual Report. At the offering deadline of such
crowdfunding campaign in late January 2022, total investment commitments were $1,981,996.25,
with funds reconciliations still pending. Such funds reconciliations were completed in mid-April
2022. After funds reconciliations, the Company has issued 1,672,899 Class B Non-Voting
Common shares for $1,960,512.50 cash consideration pursuant to such crowdfunding campaign,
with additional details and information provided in the section of this Annual Report titled
"Ownership and Capital Structure,; Rights of the Securities: Crowdfunding Campaign" (pp. 12-13
of this Annual Report).
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The Company is performing a direct marketing program (direct contact with potential customers in
the targeted industries) and has developed a sales pipeline that supports management's revenue
projections. The additional capital has allowed the firm to expand marketing its products to three
regions: the U.S., North Atlantic, and China.

Competitors and Industry

We operate in a highly competitive and rapidly changing global marketplace and compete with a
variety of organizations that offer products competitive with those we offer. We believe that the
principal competitive factors in the industries in which we compete include innovation and the
evolution of industrial water treatment technologies; elimination of chemical additives and long
biologic degradation processes; and smaller infrastructure and land use. The driving force for the
industry, besides treatment efficacy, is lowering costs.

We believe our primary competitors are municipal water treatment firms, such as GE, Veolia
Environnement, Suez Environnement Group, and Siemens, that have taken ordinary freshwater
treatment methods and adopted them for use with heavily contaminated industrial waters. In our
view, these methods are either ineffective or the cost and time required for sufficient efficacy to
meet standards make them unaffordable. IX Water OG has proven to be effective and at least 50%
less expensive than known alternatives.

Current Stage and Roadmap
Corporate Development

The Company secured the intellectual property rights to its technology in 2013 and, through the
support of its founder IX Power LLC, spent two years surveying the market to fully understand
what kind of product needed to be built to be 1) durable, 2) easy to use, 3) effective, and 4) beat
customer cost expectations.

The Company and its founder IX Power LLC took the time and capital necessary to design the
product required by the oil & gas, landfill, and mining industries. This required several
iterations of design/test/redesign/test cycles, over the course of about three years.

Product development has "unknown unknowns," and the Company's product development
actually took an additional 24 months longer than the Company and its founder IX Power LLC
initially planned. The result is a robust suite of scalable machines that meet the need and desires
of several industrial sectors.

Our product line has been commercially tested and validated through treatment samples
analyzed by US EPA licensed laboratories. IX Water machines are now being manufactured for
our initial customers using our fully developed supply chain at our existing facilities in Golden,
Colorado along with assistance from contracted sub- assembly vendors. Additional
manufacturing capacity can be added without additional capital, as unit sales grow.

Future Roadmap

Global Marketing Program

The Company has begun a marketing program (direct contact with potential customers) and

developed an initial possible $35 million sales pipeline that supports management's revenue

projections. A sales pipeline is a way of tracking the progress of deals that your sales team is
currently working on and expect to close within a reasonable amount of time. The additional
capital will allow the firm to expand marketing its products to three initial regions: the U.S.,

North Atlantic, and China.
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Global Marketing Program (continued)

In connection with the launch of its crowdfunding campaign, the Company prepared a 4-year
operating plan (commencing 1 July 2020). Such projected operating plan was prepared based
upon the original maximum offering amount for the crowdfunding campaign of $1,070,000. In
connection with the increase in the maximum offering amount for the crowdfunding campaign
from $1,070,000 to $2,000,000 effected in July 2021, the Company prepared an updated 4-year
operating plan (still commencing 1 July 2020) that assumed the maximum $2,000,000 offering
amount is raised. The actual amount raised in the crowdfunding campaign is $1,960,512.50,
with additional details and information provided in the section of this Annual Report titled
"Ownership and Capital Structure; Rights of the Securities: Crowdfunding Campaign" (pp. 12-
13 of this Annual Report).

Management is implementing a robust commercial marketing plan to achieve the following
goals.

e Milestone A: achieve initial market breakthrough via our existing relationships in the
USA and China.

e Milestone B: open up the North Sea market via one or two pilot projects.

e Milestone C: partner with sales partners and manufacturer's representatives in our three
key geographic markets of North America, China, and Northern Europe.

e Milestone D: establish collaborations in our three key geographic markets to ensure
future manufacturing capabilities with an eye toward the acquisition of the firm by such
a partner.

Personnel

At the time of this Annual Report, the Company has no full-time employees, but rather has at
any one time 12 to 15 people working as contractors or stockholders contributing time and
talents to the Company. The Company's projected 4-year operating plan prepared in connection
the launch of its crowdfunding campaign in May 2020 includes the following assumptions for
increases in full-time equivalent (FTE) personnel, which generally scale with projected
increases of revenue year to year: Year 1: 12 FTEs; Year 2: 13 FTEs; Year 3: 29 FTEs; and
Year 4: 31 FTEs.

Manufacturing personnel is not included in these FTE personnel assumptions since the cost of
that personnel is built into the Company's cost of goods sold (COGS) model. The method of
manufacturing provides Company management flexibility to scale their just-in-time
manufacturing through the hiring of contracted manufacturing personnel or outsourcing, as
needed.

Targeted Future Sale of the Company

The Company has a single overriding goal: to provide our technology and solutions as far and
wide as possible. Management recognizes that it is difficult to achieve such a goal organically
so the projected operating plan is prepared to target an exit/liquidity event through a sale of the
Company in the three to four years following initial launch of the Company's crowdfunding
campaign (which launch occurred in May 2020).

[Remainder of this page intentionally left blank.]
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The Team

Officers and Directors

Name: John R. (Grizz) Deal

John R. (Grizz) Deal's current primary role is with the Issuer.

Positions and offices currently held with the issuer:

Position: Executive Chairman & Chief Executive Officer, and also serves on the Company's
Board of Directors (Director)

Dates of Service: June 25, 2012 - Present

Responsibilities: Mr. Deal has served as an executive officer and director of the Company
since the Company's incorporation on June 25, 2012. Mr. Deal is currently serving on the
Company's board of directors in one of the two director seats designated by the Company's
founder X Power LLC.

Other business experience in the past three years:

Employer: Launch Gurus

Title: Teaching Position

Dates of Service: January 01, 2014 - March 01, 2020

Responsibilities: Teach, mentor, and coach on product development for Launch Gurus.

Name: Randall (Randy) Wilson

Randall (Randy) Wilson's current primary role is with the Issuer.

Positions and offices currently held with the issuer:

Position: Chief Financial Officer, and also serves on the Company's Board of Directors
(Director)

Dates of Service: June 25, 2012 - Present

Responsibilities: Mr. Wilson has served as an executive officer and director of the Company
since the Company's incorporation on June 25, 2012. Mr. Wilson is currently serving on the
Company's board of directors in one of the two director seats designated by the Company's
founder IX Power LLC.

Other business experience in the past three years:

Employer: New Mexico Angels

Title: Treasurer

Dates of Service: April 01, 1999 - Present

Responsibilities: Management and oversight of the financial affairs of the organization.

Other business experience in the past three years:

Employer: Sandia Science & Technology Park Development Corporation

Title: Chief Financial Officer

Dates of Service: July 01, 1998 - Present

Responsibilities: Management and oversight of the financial affairs of the organization.
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Name: Dr. L. Robert (Bob) Libutti
Dr. L. Robert (Bob) Libutti's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Chief Product Strategist
Dates of Service: June 25, 2012 - Present
Responsibilities: Dr. Libutti is responsible for manufacturing and technology development
strategy for the Company and has served as the principal officer in charge of manufacturing
and technology development strategy for the Company since the Company's incorporation on
June 25, 2012.

e Position: Director
Dates of Service: September 26, 2014 - Present
Responsibilities: Dr. Libutti was appointed to the Company's Board of Directors, effective
September 26, 2014, and is currently serving in the director seat designated by the holders of
a majority of the outstanding shares of Class A Common Stock.

Name: Paul Gatzemeier

Paul Gatzemeier's current primary role is a retired energy and natural resources industry senior
executive, small business owner and independent board director. Paul Gatzemeier currently
services 4 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Director
Dates of Service: May 17, 2014 - Present
Responsibilities: Mr. Gatzemeier was appointed to the Company's Board of Directors,
effective May 17, 2014, and is currently serving in the board seat designated and elected by
the holders of the Company's Series A Preferred Stock.

Name: John Michael (Michael) Bell

John Michael (Michael) Bell's current primary role is with Bell Commercial Real Estate Advisors,
LLC. John Michael (Michael) Bell currently services 4 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Director
Dates of Service: May 17, 2014 - Present
Responsibilities: Michael Bell was appointed to the Company's Board of Directors, effective
May 17, 2014, and is currently serving in the "fifth director" board seat.

Other business experience in the past three years:

¢ Employer: Bell Commercial Real Estate Advisors, LLC
Title: Broker & Principal, Commercial Real Estate
Dates of Service: January 01, 2009 - Present
Responsibilities: Mr. Bell creates or participates in project teams to build or buy commercial
properties. He delivers personalized scope of services to help clients and partners create and
maximize investment yield and identifies opportunities for more efficient financial and
operating performance of multi-family and commercial assets.

e Employer: 10X Tech Ventures, LLC
Title: Principal
Dates of Service: January 01, 2012 - Present
Responsibilities: Angel, Seed, Series A&B investing in technology companies that focus on
Eco-Sustainable and Mil-Spec enterprises.
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Name: Deborah A. (Deal) Blackwell

Deborah A. (Deal) Blackwell's current primary role is with the Issuer.

Positions and offices currently held with the issuer:

Position: Chief Marketing Officer

Dates of Service: June 25, 2012 - Present

Responsibilities: Ms. Blackwell has served as the principal officer in charge of the
Company's marketing since the Company's incorporation on June 25, 2012.

Other business experience in the past three years:

Employer: IX Power Foundation, Inc.

Title: Chief Executive Officer

Dates of Service: December 01, 2012 - Present

Responsibilities: Ms. Blackwell serves as the CEO of the IX Power Foundation and is
responsible for all day-to-day operations. IX Power Foundation, Inc. is a 501(c)(3) non-profit
entity (also referred to by the Company as a non-governmental organization, or NGO) that
was founded by the Company's founder, IX Power LLC, to advance innovative technologies,
and the issues surrounding power and clean water for developed, developing and undeveloped
regions of the world. Currently, special emphasis is on cleaning produced water from the oil
and gas industry, and on cleaning drinking water.

Employer: Joni Inman Consulting, LLC

Title: Ms. Deal is an associate and consultant with Joni Inman Consulting, LLC.
Dates of Service: December 01, 2012 - Present

Responsibilities: Business consulting services.

Name: Dr. Otis (Pete) Peterson

Dr. Otis (Pete) Peterson's current primary role is with the Issuer.

Positions and offices currently held with the issuer:

Position: Chief Technical Officer

Dates of Service: June 25, 2012 - Present

Responsibilities: As Chief Technical Officer of the Company, Dr. Peterson supervises the
review of all technologies and the coordination of research efforts in the public and private
sectors. Dr. Peterson has served as the Company's chief technical officer since the Company's
incorporation on June 25, 2012.

[Remainder of this page intentionally left blank.]
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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 Annual Report. As of the
date of this Annual Report, the classes of voting securities of the Company are the Class A
Common Stock and the Series A Preferred Stock.

Numfber Type of
Stockholder Name ° .. | Security| percentage
Securities| OQwned
Owned
IX Power LLC (as of the date of this Form C, owned 20% Class A
each by John R. (Grizz) Deal, Randal'l (Randy) Wilson, 6.813,438 | Common 65.59
Deborah A. (Deal) Blackwell, Dr. Otis (Pete) Peterson, and Stock
Dr. L. Robert (Bob) Libutti)

The Company's Securities

The Company has authorized Class B Non-Voting Common Stock, Series A Preferred Stock,
Series B Non-Voting Preferred Stock, and Class A Common Stock.

The class of stock that was offered in the Company's now concluded Regulation Crowdfunding
(Regulation CF) crowdfunding campaign is the Company's Class B Non-Voting Common Stock.
Additional details and information regarding such crowdfunding campaign are provided in the
section of this Annual Report titled "Ownership and Capital Structure; Rights of the Securities:
Crowdfunding Campaign" (pp. 12-13 of this Annual Report).

As of the date of this Annual Report:

Class B Non-Voting Common Stock
The amount of security authorized is 6,000,000 with a total of 2,266,267 outstanding.

Voting Rights

There are no voting rights associated with Class B Non-Voting Common Stock.

Material Rights

The total amount outstanding includes: (1) 1,672,899 shares issued for $1,960,512.50 cash
consideration (of which 104,489, or approximately 6.25%, of such 1,672,899 shares are "bonus
shares") pursuant to the crowdfunding campaign; (2) 31,368 shares (which is the number of shares
equal to two percent (2%) of the $1,960,512.50 total amount of investments raised in the
crowdfunding campaign) issuable to StartEngine Capital, LLC, the intermediary/funding portal for
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the crowdfunding campaign, as compensation for services provided to, or for the benefit of, the
Company in connection with the crowdfunding campaign, reserved but unissued (as of the date of
this Annual Report, the Company and StartEngine Capital, LLC have a pending and unresolved
item pertaining to the form of subscription agreement to be executed by StartEngine Capital, LLC
as a condition to the issuance of such shares in order to satisfy the requirements of Regulation
Crowdfunding that such shares have the same terms, conditions and rights as the shares of Class B
Non-Voting Common Stock offered and sold by the Company to the cash investors in the
crowdfunding campaign), (3) 480,000 shares issuable pursuant to outstanding warrants; and

(4) 82,000 shares issuable pursuant to stock options, reserved but unissued.

See also the section of this Annual Report titled "Ownership and Capital Structure; Rights of the
Securities: Crowdfunding Campaign" (pp. 12-13 of this Annual Report) and Addendum 1 to this
Annual Report.

Series A Preferred Stock
The amount of security authorized is 2,021,850 with a total of 2,021,850 outstanding.

Voting Rights
See the section of Addendum 1 to this Annual Report titled "Description of Capital Stock."

Material Rights
See Addendum 1 to this Annual Report.

Series B Non-Voting Preferred Stock
The amount of security authorized is 2,160,000 with a total of 628,067 outstanding.

The total amount outstanding includes: (1) 40,000 shares issued in May 2018 at the initial and only
closing of a Rule 506(c) offering; (2) 488,067 shares issued in April 2020 pursuant to a limited
Rule 506(b) offering; and (3) up to 100,000 shares reserved for a limited Rule 506(b) offering,
reserved but unissued. For additional information regarding such offerings, see the section of this
Annual Report titled "Ownership and Capital Structure; Rights of the Securities: Recent Offerings
of Securities" (pp. 10-12 of this Annual Report) and Addendum 1 to this Annual Report.

Voting Rights

There are no voting rights associated with Series B Non-Voting Preferred Stock.
Material Rights

See Addendum 1 to this Annual Report.

Class A Common Stock
The amount of security authorized is 11,000,000 with a total of 8,366,699 outstanding.

Voting Rights
See the section of Addendum 1 to this Annual Report titled "Description of Capital Stock."

Material Rights
See Addendum 1 to this Annual Report.
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What it means to be a minority holder

With the exception of the Company's founder, IX Power LLC, all of the Company's existing
stockholders are minority holders. Minority holders of stock of the Company have limited, or no,
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 the Company's crowdfunding
campaign and other investors that own the Company's non-voting stock have rights less than those
of other investors holding voting stock, and have limited, or no, influence on the corporate actions
of the company. See the more detailed description of the Company's capital stock contained in
Addendum 1 to this Annual Report.

Dilution

All stockholders of the Company should understand the potential for dilution. The stockholder'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 a stockholder owns will
go down, even though the value of the company may go up. The stockholder will own a smaller
piece of a larger company. This increase in number of shares outstanding could result from a stock
offering (such as an initial public offering, another crowdfunding round, a venture capital round,
angel investment), employees exercising stock options, or by conversion of certain instruments
(e.g. convertible bonds, preferred shares or warrants) into stock.

If the Company decides to issue more shares, a stockholder could experience value dilution, with
each share being worth less than before, and control dilution, with the total percentage a
stockholder 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).

In addition, stockholders should understand that the value and control dilution described above will
be magnified and more substantial if price-based anti-dilution protections applicable to certain of
the Company's securities are triggered. The most common trigger of price-based anti-dilution
protections is when the company sells more shares in a "down round," meaning at a lower valuation
than in earlier offerings. In such case, the conversion price for the shares entitled to price-based
anti-dilution protection is adjusted so that such shares are treated as if they were originally issued at
a lower valuation. These adjustments result in disproportionate, and more substantial, dilution to all
other shares that do not have the price-based anti-dilution protection.

Currently, the only securities of the Company with price-based anti-dilution protection are the
Company's Series A Preferred Stock and Series B Non-Voting Preferred Stock, including as to any
shares of the Company's authorized but unissued shares of Series B Non-Voting Preferred Stock
that may issued in the future after the date of this Annual Report (see Appendix 1 to this Annual
Report). However, the Company may issue debt or equity securities in the future with price-based
anti-dilution protection. Since none of the Company's currently authorized common stock has
price-based anti-dilution protections, all holders of such common stock will be affected if price-
based anti- dilution adjustments applicable to other Company securities are triggered. This
includes not only purchasers of Class B Non-Voting Common Stock in the Company's active
crowdfunding campaign, but also the Company's founder, IX Power LLC (the founder shares are
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shares of Class A Common Stock) and certain stockholders in the Company's prior securities
offerings who hold Class A Common Stock. The Company's management will seek to structure any
future offerings of new debt or equity securities to avoid triggering the price-based anti-dilution
protections; however, there are many factors, including factors outside the Company's control, that
affect terms of future financings and there is no assurance that further dilution, including dilution
resulting from price-based anti- dilution protections being triggered, will not occur in the future.

Transferability of securities

All of the securities of the Company are subject to substantial legal and contractual restrictions on
transfer, including restrictions on resale. These restrictions include (1) applicable limitations
imposed under Federal securities laws (including in the case of securities previously or hereafter
issued in the Company's active crowdfunding campaign, Regulation Crowdfunding), (2) any
applicable limitations on transfer imposed under the securities laws of the states or other
jurisdictions in which such Class B Non-Voting Common Stock may be offered or sold and (3)
contractual restrictions on transfer. For additional information on the transfer restrictions
applicable to the Company's securities see Addendum 1 to this Annual Report, specifically the
sections of such Addendum 2 titled "Transfer Restrictions" and "Stockholder Agreement."

Recent Offerings of Securities

We have made the following issuances of securities within the last four to five years (including the
three years prior to the May 2020 launch of the Company's active crowdfunding campaign):

e Name: Series A Preferred Stock
Type of security sold: Equity
Final amount sold: $1,515,395.00
Number of Securities Sold: 2,021,850

Use of proceeds: Product development, commercial testing and general working capital,
inclusive of payments to service providers and payments to officers, directors and
consultants, some of whom are affiliates of the Company.

Date: February 14, 2018
Offering exemption relied upon: 506(b)

e Name: Class A Common Stock
Type of security sold: Equity
Final amount sold: $15,795.00
Number of Securities Sold: 48,660

Use of proceeds: Product development, commercial testing and general working capital,
inclusive of payments to service providers and payments to officers, directors and
consultants, some of whom are affiliates of the Company.

Date: October 04, 2019
Offering exemption relied upon: 506(b)
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e Name: Series B Non-Voting Preferred Stock
Type of security sold: Equity
Final amount sold: $50,000.00
Number of Securities Sold: 40,000
Use of proceeds: Go-to-market strategy and general working capital, inclusive of payments
to service providers and payments to officers, directors and consultants, some of whom are
affiliates of the Company.
Date: May 25, 2018
Offering exemption relied upon: 506(c)

e Name: Series B Non-Voting Preferred Stock & Warrants to acquire Class B Non-Voting
Common Stock
Type of security sold: Equity
Final amount sold: $610,083.75
Number of Securities Sold: 488,067
Use of proceeds: Go-to-market strategy and general working capital, inclusive of payments
to service providers and payments to officers, directors and consultants, some of whom are
affiliates of the Company. NOTE: Such amount raised excludes the up to $600,000 of
contingent proceeds receivable, if and when the warrants issued as part of the offering are
exercised.
Date: April 10, 2020
Offering exemption relied upon: 506(b)

e Name: Class B Non-Voting Common Stock
Type of security sold: Equity
Final amount sold: $1,960,512.50 (this amount is the cash proceeds of the offering; this
amount excludes the value of the intermediary equity compensation shares reserved but
unissued, as described below)
Number of Securities Sold In Exchange For Cash Consideration: 1,672,899, issued in
exchange for the $1,960,512.50 cash consideration identified above (of which 104,489, or
approximately 6.25%, of such 1,672,899 shares are "bonus shares")
Intermediary Equity Compensation Share Reservation: 31,368 shares (which is the
number of shares equal to two percent (2%) of the $1,960,512.50 total amount of
investments raised in the crowdfunding campaign); see also see the section of this Annual
Report titled "Ownership and Capital Structure, Rights of the Securities: Crowdfunding
Campaign" (pp. 12-13 of this Annual Report).
Use of proceeds: These crowdfunding campaign funds, net of fees paid to the funding
portal and escrow agent for the crowdfunding campaign and other offering expenses, have
been, and will continue to be, used to expand the current sales and marketing activities of
the Company in the USA, China, and the North Sea, to build a one-fifth scale complete IX
Water demonstration system, to build out an analytical chemistry and test lab, to rent
additional facilities, and to increase the company cash out date to December 2022 (which
cash out date is updated from the projected June 2022 cash date referenced in both the prior
year's Annual Report dated April 30, 2021 and the Form C/A Offering Statement for the
crowdfunding campaign filed in July 2021). This offering recently concluded, and the final
application and allocation of proceeds of the crowdfunding campaign is subject to the
discretion and judgment of the Company's management team.
Date: May 2020 — March/April 2022
Offering exemption relied upon: Regulation Crowdfunding
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o Name: Series B Non-Voting Preferred Stock
Type of security sold: Equity
Final amount sold: TBD (maximum offering amount is $125,000)
Number of Securities Sold: TBD (maximum number of shares to be issued is 100,000)
Use of proceeds: Go-to-market strategy and general working capital, inclusive of payments
to service providers and payments to officers, directors and consultants, some of whom are
affiliates of the Company.
Date: TBD (outside date for closings in this offering is May 31, 2022)
Offering exemption relied upon: 506(b)

NOTE-additional information, active offering: The Company's board of directors has
approved, effective April 22, 2022, a limited offering of a portion of the authorized but
unissued shares of the Company's Series B Non-Voting Preferred Stock, original issue price
of $1.25 per share, pursuant to a limited Rule 506(b) offering. There will be no cash
consideration in this offering. All Series B Non-Voting Preferred Stock shares issued in this
offering will be issued in exchange for conversion of indebtedness (including interest)
currently owed by the Company to certain existing stockholders/investors, including
existing stockholders/investors currently holding positions as directors and/or officers of the
Company. The indebtedness that may be converted includes, without limitation,
indebtedness currently owing by the Company (1) under the existing bridge loan facility
authorized by the Company prior to the launch in May 2020 of the Company's Regulation
Crowdfunding campaign, and still outstanding, and (2) in connection with loans or
advances previously made by existing stockholders/investors (including existing
stockholders/investors currently holding positions as directors and/or officers of the
Company) to, or on behalf of, the Company for payment of Company expenses.
Indebtedness converted in this offering is, by its stated terms, non-convertible. Accordingly,
the conversion of indebtedness in this offering will occur by voluntary conversion of
indebtedness with mutual agreement of the Company and each applicable holder of the
indebtedness that is converted. The maximum amount of indebtedness (including interest)
to be converted to Series B Non-Voting Preferred Stock shares in this offering is $125,000.
This offering will commence upon the Company obtaining the requisite voting stockholder
approvals, which are pending as of the date of this Annual Report, and will conclude as
soon as practicable after such approvals are obtained and in no event later than May 31,
2022.

Crowdfunding Campaign, Additional Information

In May 2020, the Company launched a Regulation Crowdfunding (Regulation CF) crowdfunding
campaign hosted on funding portal StartEngine Capital LLC (https://www.startengine.com/ix-
water), with a $10,000 minimum offering amount and a $1,070,000 maximum offering amount.

$1,070,000 is the maximum offering amount that was permitted under Regulation Crowdfunding at
the time the Company launched its crowdfunding campaign in May 2020. In early November
2020, the Securities and Exchange Commission ("SEC") announced approval of various
amendments to Regulation Crowdfunding, including an amendment to increase the maximum
offering amount permitted under Regulation Crowdfunding from $1,070,000 to $5,000,000. Such
amendments did not become effective until March 15, 2021. Subsequent to such March 15, 2021
effective date, Regulation Crowdfunding intermediaries and issuers were notified that a
requirement and condition to raising funds in excess of the pre-amendment $1,070,000 maximum
offering amount is the publication of 2-year audited financial statements to the crowdfunding
campaign offering materials.
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Crowdfunding Campaign, Additional Information (continued)

As of April 30, 2021 (the date of the prior year's Regulation Crowdfunding Annual Report), the
Company's board of directors had authorized and approved the Company to increase the maximum
offering amount of the crowdfunding campaign from $1,070,000 to $2,000,000, once the 2-year
audited financial statements were completed and available for publication to the offering materials
for the crowdfunding campaign as then existing, as required under Regulation Crowdfunding, and
subject to approval of the requisite voting stockholders (which stockholder approval was in process
as of April 30, 2021 and was obtained after April 30, 2021 and prior to completion of the 2-year
audited financial statements requirement).

In July 2021, the Company filed a Form C/A Offering Statement, with the completed 2-year
audited financial statements, effecting an increase in the maximum offering amount of the
crowdfunding campaign from $1,070,000 to $2,000,000. Upon such filing, the Company resumed
marketing of the crowdfunding campaign as well the "rolling closings" under the crowdfunding
campaign. Taking into account the $1,040,050 raised to the date of such July 2021 filing, with
such increase, the Company was authorized to raise up to an additional $959,950 in the
crowdfunding campaign after the date of such filing.

At the offering deadline of such crowdfunding campaign in late January 2022, total investment
commitments were $1,981,996.25, with funds reconciliations still pending. Such funds
reconciliations were completed in mid-April 2022. After funds reconciliations, the Company has
issued 1,672,899 Class B Non-Voting Common shares for $1,960,512.50 cash consideration
pursuant to such crowdfunding campaign.

Further, in connection with the crowdfunding campaign, 31,368 shares (which is the number of
shares equal to two percent (2%) of the $1,960,512.50 total amount of investments raised in the
crowdfunding campaign) issuable to StartEngine Capital, LLC, the intermediary/funding portal the
crowdfunding campaign, as compensation for services provided to, or for the benefit of, the
Company in connection with the crowdfunding campaign, have been reserved but are unissued (as
of the date of this Annual Report, the Company and StartEngine Capital, LLC have a pending and
unresolved item pertaining to the form of subscription agreement to be executed by StartEngine
Capital, LLC as a condition to the issuance of such shares in order to satisfy the requirements of
Regulation Crowdfunding that such shares have the same terms, conditions and rights as the shares
of Class B Non-Voting Common Stock offered and sold by the Company to the cash investors in
the crowdfunding campaign).

THIS ANNUAL REPORT IS NOT AN OFFERING DOCUMENT.

This Annual Report is filed by the Company to comply with the Company's annual reporting
obligations under Regulation Crowdfunding, based on the Company having sold securities in
a Regulation Crowdfunding offering.
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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 Annual Report.

Forward-Looking Statements Disclosure

Certain information contained in this Annual Report and the documents incorporated by reference herein or
therein contain forward-looking statements and are subject to risks and uncertainties. The statements herein
which are not historical reflect the Company's current expectations and projections about the Company's
future results, performance, liquidity, financial condition, prospects and opportunities and are based upon
information currently available to the Company and their management and their interpretation of what is
believed to be significant factors affecting the businesses, including many assumptions regarding future
events. Such forward looking statements include statements regarding, among other things, (i) the Company's
projected sales and profitability; (ii) the Company's growth strategies; (iii) anticipated trends in the Company's
industry; (iv) the Company's future financing plans; and (v) the Company's anticipated needs for working
capital. Forward looking statements, which involve assumptions and describe the Company'’s future plans,
strategies, and expectations, are generally identifiable by use of the words "may," "should,"” "expect,"
"anticipate,” "estimate,"” "believe," "intend," or "project” or the negative of these words or other variations
on these words or comparable terminology.

These statements are not guarantees of future performance and involve a number of risks, uncertainties, and
assumptions relating to our operations and business environment, all of which are difficult to predict and many
of which are beyond the Company's control. Accordingly, actual results or performance of the Company may
differ significantly, positively or negatively, from forward-looking statements made herein. Unanticipated
events and circumstances are likely to occur. In light of these risks and uncertainties, there can be no
assurance that the forward-looking statements contained in this Annual Report will in fact occur or be
substantially realized. Even if the results and developments in such forward-looking statements occur or are
substantially realized, there is no assurance that they will have the expected consequences on the Company or
its business or operations.

The statements in this Annual Report are made as of the date of this Annual Report, unless another time is
specified. There may have been a change in the facts set forth in this Annual Report since the date hereof and
the Company undertakes no obligation to update or revise any statements in this Annual Report.

Industry and Market Data Disclosure

The opinions, estimates and projections and other forward-looking statements contained in this Annual
Report, as well as industry and market data and certain other information used throughout this Annual
Report are derived from a variety of sources, including independent industry publications, government
publications, academic publications or other published independent sources, which the Company did not
participate in preparing. Although the Company has not independently verified the accuracy or
completeness of the third-party information included in this Annual Report, based on management's
knowledge and experience, the Company believes that these third-party sources are credible and
reliable. However, the Company makes no representations or guarantees as to its accuracy or
completeness. Such market and industry data, estimates, projections and opinions may be based on
numerous assumptions and subject to change based on various factors all of which are difficult to
predict and many of which are beyond the Company's control.
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Results of Operations
Circumstances which led to the performance of financial statements:

Our financial statements reflect those of a startup; where capital is put toward creating and proving
its product line and business model(s).

While the Company did have some early service-based revenue during its commercial testing, it
has yet to achieve substantial product sales. The Company received a purchase order for an initial
IX Water unit from a customer in China at the end of December 2020. The COVID-19 pandemic
delayed, not terminated this order, and resulted in an adjustment of the payment structure for this
sale. In lieu of the 50% customer down payment that is usually paid, the Company accepted an
irrevocable letter of credit for payment assurance. As of the date of this Annual Report, the
Company is in the process of building this unit and expects to ship the unit in summer 2022 (the
current targeted shipping date is in June 2022).

The Company also has verbal agreements for an additional three [X Water units, all of which
equates to two-thirds of the Year 1 revenue projections which started 1 July 2020. IX Water cost of
goods sold are approximately 52% of revenue, leaving sufficient funds for the company to pay its
minimal current overhead cost, without market expansion.

Historical results and cash flows:

Historical results are not representative of what the Company's investors/stockholders should
expect in the future.

Management, having raised capital for eight other ventures based on USA government lab
technology, took that experience and, prior to launch of the existing crowdfunding campaign
launched in May 2020, raised only enough funds from its current investors/stockholders to
complete and commercially test the [X Water product line—with no substantial revenue expected.
Product development has "unknown unknowns," and IX Water product development actually took
an additional 24 months longer than initially planned.

Rather than disappointing its investors/stockholders with uncertain revenue forecasts, the Company
always planned to raise a separate amount of capital for global marketing and sales: the existing
crowdfunding campaign, launched in May 2020. This "whole product marketing" approach allowed
the IX-Force to fully develop the Company's commercial offering, test the products in the field,
refine the product line, and finally go to market in 2019 using the Company's existing, modest
resources.

The global pandemic limited opportunity for sales in 2020. IX Water requires a "consultative" sales
approach, including site visits, direct consultations, and in-person meetings with regulators and
stakeholders.

Commencing in April 2021, the wide availability of COVID-19 inoculation has allowed staff and
potential customers to start direct interactions once again and Management expects the sales
forecast to essentially be delayed by up to 24 months.
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Liquidity and Capital Resources

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

As of 25 April 2022, the Company has cash on hand of approximately $311,784 and short-term
accounts receivable of approximately $190,850, which total $502,634. Such short-term accounts
receivable relates to the letter of credit arrangement in place for the purchase order for an initial

IX Water unit from a customer in China at the end of December 2020, as described elsewhere in
this Annual Report. In addition, based upon the most recent information provided by StartEngine,
the intermediary/funding portal for the crowdfunding campaign, there is approximately $23,550
currently held in the escrow holdback account for the crowdfunding campaign. This escrow
holdback represents approximately 1.2% of the $1,960,512.50 gross cash proceeds raised in the
crowdfunding campaign and is required to be retained by the escrow agent until late June/ early
July 2021, which is six (6) months after the offering deadline which occurred in late January 2021.
At the end of such six (6)-month period, the Company is assessed any final escrow transaction-
based fees for the crowdfunding campaign (for example, credit card chargeback fees) and the
balance is disbursed to the Company. StartEngine, the intermediary/funding portal for the
crowdfunding campaign, has not provided the Company with information to allow the Company to
estimate the possible deductions for any such final escrow transaction-based fees, so the amount of
any such fees and the balance to be disbursed to the Company are uncertain.

As of the date of this Annual Report, the current Company "burn" or cash run-rate varies from
$45,000 to $50,000 per month (increased from the $20,000 to $25,000 monthly cash run-rate in
effect in May 2020 at the time of launch of the existing crowdfunding campaign in May 2020).

The increase in the Company's cash-run rate is consistent with the Company's projected operating
plan and primarily is the result of (i) the Company commencing services compensation payments to
the Company's management team after such launch, (ii) an increase in personnel (including a new
sales director retained in March 2021), and (iii) the Company securing new manufacturing space.
The Company notes the services compensation payments to the Company's management team, who
are owners in the Company's founder IX Power LLC, are for services rendered after launch of the
crowdfunding campaign in May 2020. The Company is not under any agreement to pay the

IX Power LLC founders back-pay for periods prior to such launch; this is their "sweat equity."

As is customary in the industry, [X Water customers usually pay a fifty percent (50%) deposit
when ordering a unit. These funds, along with vendor payment terms, provide sufficient funds to
pay the cost of building each IX Water unit. As sales grow, Management expects to generate
sufficient cash flow to also cover the Company's overhead.

The Company may, from time to time, leverage its accounts receivable (AR) to insure cash flow.
The Company has existing relationships with various non-bank entities under which AR may be
purchased for a discount based on the nature of the accounts receivable and Company
creditworthiness. A lien against Company assets may also be filed to further ensure collection of
AR. The Company has no outstanding balances under receivables factoring arrangements as of the
date of this Annual Report.
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The Company may, from time to time, use irrevocable bank letters of credit (LOC) to fund specific
customer builds of IX Water products. The Company has an existing relationship with Silicon
Valley Bank (SVB) under which SVB would purchase the LOC for a discount based on the nature
of the sale and customer creditworthiness. The bank also may file a lien against Company assets to
further ensure payment should the customer cancel the order or the LOC is otherwise invalidated.

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

As stated elsewhere in this Annual Report, the Company recently concluded a crowdfunding
campaign with a maximum offering amount of $2,000,000. The actual amount raised in the
crowdfunding campaign is $1,960,512.50, with additional details and information provided in the
section of this Annual Report titled "Ownership and Capital Structure; Rights of the Securities:
Crowdfunding Campaign" (pp. 12-13 of this Annual Report).

These crowdfunding campaign funds, net of fees paid to the funding portal and escrow agent for
the crowdfunding campaign and other offering expenses, will be used to expand the current sales
and marketing activities of the Company in the USA, China, and the North Sea, to build a one-fifth
scale complete IX Water demonstration system, to build out an analytical chemistry and test lab, to
rent additional facilities, and to increase the company cash out date to December 2022 (which cash
out date is updated from the projected June 2022 cash date referenced in both the prior year's
Annual Report dated April 30, 2021 and the Form C/A Offering Statement for the crowdfunding
campaign filed in July 2021). This offering recently concluded, and the final application and
allocation of proceeds of the crowdfunding campaign is subject to the discretion and judgment of
the Company's management team.

The Company is relying on its pending revenue streams as well as fund raising to increase its pace
of operations.

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

The Company's financial projections prepared in connection with the launch of the crowdfunding
campaign in May 2020 and the Company's increased run-rate at that time were dependent on
raising $1 million by the end of 2020, through the crowdfunding campaign and sales by other
means, if necessary. At the end of 2020, the total raised in the crowdfunding campaign at closing
through the end of 2020 was approximately $506,419. The Company reached its $1 million target
at the February 2021 closing in the crowdfunding campaign. In July 2021, the maximum offering
amount of the crowdfunding campaign was increased from $1,070,000 to $2,000,000. The actual
amount raised in the crowdfunding campaign is $1,960,512.50, with additional details and
information provided in the section of this Annual Report titled "Ownership and Capital Structure;
Rights of the Securities: Crowdfunding Campaign" (pp. 12-13 of this Annual Report).

While the Company did have some early service-based revenue during its commercial testing, it

has yet to achieve substantial product sales. The Company received a purchase order for an initial
IX Water unit from a customer in China at the end of December 2020. The COVID-19 pandemic
delayed, not terminated this order, and resulted in an adjustment of the payment structure for this
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sale. In lieu of the 50% customer down payment that is usually paid, the Company accepted an
irrevocable letter of credit for payment assurance. As of the date of this Annual Report, the
Company is in the process of building this unit and expects to ship the unit in summer 2022 (the
current targeted shipping date is in June 2022).

The Company also has verbal agreements for an additional three IX Water units, all of which
equates to two-thirds of the Year 1 revenue projections which started 1 July 2020. IX Water cost of
goods sold are approximately 52% of revenue, leaving sufficient funds for the Company to pay its
minimal current overhead cost, without market expansion.

The Company's ability to continue as a going concern for the foreseeable future is dependent upon
its ability to generate sufficient cash flows from operations to meet its obligations and/or to obtain
additional external capital financing. Management plans to utilize the unspent funds raised in the
crowdfunding campaign, proceed with the limited Rule 506(b) debt conversion offering described
in the section of this Annual Report titled "Ownership and Capital Structure; Rights of the
Securities: Recent Offerings of Securities" (pp. 10-12 of this Annual Report) (subject to receipt of
the requisite voting stockholder approvals, which are pending as of the date of this Annual Report
but expected by Management to be obtained), produce revenues to support cash flow, and continue
to cut and control costs as necessary to ensure the business is able to meet its obligations as they
come due.

If and as market conditions improve, depending on the progress of revenues, the Company plans to
evaluate authorization of a new equity or debt financing. No assurance can be given that the
Company will be successful in these efforts. The financial statements do not include any
adjustments that might result from the outcome of this uncertainty.

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

The existing crowdfunding campaign was launched in May 2020 with a $10,000 minimum
offering. That amount would only pay the StartEngine funding portal fees for the crowdfunding
campaign, which include, among other fees, a $10,000 fixed services fee, payable from the first
disbursement of crowdfunding campaign funds to the Company from escrow.

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

The recently concluded crowdfunding campaign was launched in May 2020 with a $10,000
minimum offering amount and a $1,070,000 maximum offering amount, which is the maximum
offering amount that was permitted under Regulation Crowdfunding at the time the Company
launched its crowdfunding campaign in May 2020. In July 2021, the maximum offering amount of
the crowdfunding campaign was increased from $1,070,000 to $2,000,000. The actual amount
raised in the crowdfunding campaign is $1,960,512.50, with additional details and information
provided in the section of this Annual Report titled "Ownership and Capital Structure; Rights of
the Securities: Crowdfunding Campaign" (pp. 12-13 of this Annual Report).

At the time of such launch in May 2020, the Company projected that if it raised its maximum

funding goal of $1,070,000, without any additional revenue streams or investment, the cash out
date would be in June 2021. B