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

Hacking Lahs
46 Digital Dr., STE. 2
Novato, CA 94949
https://www.veercycle.com/

Up to $616,998.00 in Non-Voting Common Stock at $1.20
Minimum Target Amount: $9,999.60

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: Hacking Labs

Address: 46 Digital Dr., STE. 2, Novato, CA 94949
state of Incorporation: CA

Date Incorporated: July 28, 2016

Terms:

Equity

Offering Minimum: $9,999.60 | 8,333 shares of Non-Voting Common Stock
Offering Maximum: $616,998.00 | 514,165 shares of Non-Voting Common Stock
Type of Security Offered: Non-Voting Common Stock

Purchase Price of Security Offered: £1.20

Minimum Investment Amount (per investor): $499.20

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

Investment Incentives & Bonuses™

Lovalty Bonus

Because you previously invested in VEER, you are eligible for 20% bonus shares

Time-Based:

Friends and Family Early Birds

Invest within the first 48 hours and receive additional 20% bonus shares
Super Early Bird Bonus

Invest within the first week and receive an additional 15% bonus shares
Early Bird Bonus

Invest within the first two weeks and receive an additional 10% bonus shares

Amount-Based:

$1,000+ We Love You? Level Up - 3% bonus shares
$2,500+ Riders Leve 1Up - 8% bonus shares,
£5,000+ Partners Level Up - 10% bonus shares, lifetime 30% discount on orders

$10,000+ Owners Level Up - 15% bonus shares, call or meeting with the founding team®* first look at upcoming products in
development, lifetime 30% discount on orders

$25,000+ Founders Level Up - 20% bonus shares, call or meeting with the founding team,** first look at upcoming products
in development, free belt drive

*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.

** Meetings and calls will be scheduled at mutually convenient times. Please note that travel and lodging expenses are not
included in this offering. Any expenses related to travel and lodging for the meeting are the sole responsibility of the
recipient.

The 10% StartEneine O B



Veer will offer 10% additional bonus shares for all investments that are committed by investors that are eligible for the
startEngine Crowdfunding Inc. OWNer's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares they purchase in this offering. For
example, if you buy 100 shares of Non-Voting Common Stock at $1.20 / share, yvou will receive 110 shares of Non-Voting
Common Stock, meaning you'll own 110 shares for $120). Fractional shares will not be distributed and share bonuses will be
determined by rounding down to the nearest whole share.

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

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

The Company and its Business

Company Overview

Hacking Labs, a California corporation dba VEER ("VEER" or the Company”), builds next-gen drivetrains for the future of
local transportation. Our Carbon fiber transmissions boost the durability, performance, range, and affordability of light
electric vehicles like eBikes, eScooters, and eMotorcycles, This increases ridership and lets cities move on from cars for local
transit.

We sell directly to consumers over the Internet, through partner retailers, to distributors, and to OE manufacturers. We

have manufacturing partners globally, and have prototyping, manufacturing, and QC capability in the San Francisco Bay
Area,

Our target customers are people who want to be healthier and live sustainably but are annoyed or intimidated by bikes and
light vehicles. Manufacturers in the eBike, eMotoreyele, eScooter, and other micro-mobility sectors are also our target
CUStOmers.

The Company's Intellectual Property ("1P")
The Company was granted multiple trademarks, and has applied for multiple Utility patents in the US and in Europe.

- “Belt Drive System” patent was filed with the USPTO on October 2, 2022 .
- “Compact splice for toothed belts™ patent was filed with the USPTO on February 4, 2020.

- "SECTIONED MULTIPLE-STEP PULLEY TRANSMISSION" PCT Patent was filed with the US WIPO on February 23, 2022,
- The Veer Logo and name trademark was filed with the USPTO on January 30, 2018

In addition to this, Hacking Labs has other IP that it has developed, including trade secrets on processes related to
manufacturing and improvement of the performance of drivetrain systems. The Company owns all applications and [P and
has the right to use.

Competitors and Industry

Competitors

VEER operates in the electric vehicle drivetrain space, and has two primary competitors:

Shimano dominates the component market for bicycles and eBikes. Shimano is a multibillion-dollar Japanese company that
operates globally, at every price point, and in nearly every segment of the industry. They are known for ubiquitous
distribution and a high level of value for the price of components.

Gates Corp dominates the market for final drives on light electric vehicles and also dominates the market for durable belt
drives on bicycles and e-bikes. Gates is a multibillion-dollar American company, and the oldest belt drive company in the
world, selling almost exclusively to OEM customers. Both competitors are known for ubiquitous distribution and a high
level of value for the price of components. However, we believe both are also slow-moving incumbents who are unwilling to
innovate on their own business models.

However, VEER is able to sell omnichannel to multiple industries, has a unique technology, and is able to adapt and
innovate more quickly than the incumbents.

[ndustry

The light vehicle drivetrain industry is currently estimated at $78.5B8* and is projected to grow at a rate of 9.4%** and is



predicted to reach $122.7B in revenue by 2027%**

Sources:

*https://www.marketsandmarkets.com/Market-Reports/light-electric-vehicles-market- 159224235, html
**https://www.marketsandmarkets.com/Market-Reports/light-electric-vehicles-market-1592242353 html
***https://www.marketsandmarkets.com/Market-Reports/light-electric-vehicles-market- 159224233 . htm]

Current Stage and Roadmap

Current Stage

VEER has developed and launched several novel products into multiple channels. Split Belt is the primary product line, with
a series of proprietary sprockets, belts, and accessories that allow bikes and motorcycles of existing design to utilize carbon
belt drive technology.

Future Roadmap

We are excited to launch more ebike and emotorcycle specific products this yvear. We are also launching a new system that
allows for seamless, high-efficiency gear shifting on many types of light electric vehicles, utilizing split belt drive
technology. This includes wireless electronic shifting, and smart diagnostics. We also launched Xpert Drive (a more
affordable carbon belt system) and Super Belt (2X the durability of any previous comparable drive) for high power
applications this vear. Our future includes scaling up production of these systems.

The Team
Officers and Directors

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

# Position: Chief Technology Officer, President of the Board, Secretary
Dates of Service: July, 2016 - Present
Responsibilities: Responsible for making managerial decisions at the highest level. Leads Technology and product
roadmap. Preside over board meetings. Record the minutes of all meetings of the Board of Directors, maintain records
of committee meetings, oversee the maintenance of membership lists, provide for the safe keeping of all official
contracts and records of the organization and publish notices of scheduled meetings as required in these
Bylaws.Compensation: 30 salary, 6M shares of Common Stock.

Name: Daniel Hacking

Daniel Hacking's current primary role is with TRC. Daniel Hacking currently services 0.1 hours per week in their role with
the [ssuer.

Positions and offices currently held with the issuer:

& Position: Treasurer of the Board
Dates of Service: July, 2016 - Present

Responsibilities: The custodian of the funds, securities, and financial records of the association. Daniel does not take a
salary.

Other business experience in the past three years:

* Employer: Hacking Labs
Title: Lead Mechanic
Dates of Service: June, 2018 - April, 2019
Responsibilities: Build machines and bikes to test drivetrain components, evaluate new drivetrain components for
performance

Other business experience in the past three years:

= Employer: Rick's Energy Solutions



Title: Title 24 Building Analyst
Dates of Service: July, 2019 - January, 2022
Responsibilities: Evaluate building projects for compliance with California Title 24 efficiency laws.

Other business experience in the past three yvears:

#* Employer: TRC
Title: Engineer |
Dates of Service: March, 2021 - Present
Responsibilities: Daniel supports a number of diverse projects, from research projects exploring the efficiency of
emerging building technologies through mesh meter installation/configuration to performing building system
inspections for utility rebate programs that TRC manages.

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

& Position: Chairman of the Board
Dates of Service: July, 2016 - Present
Responsibilities: Heads the board of directors, provides leadership to the firm's executives and other emplovees, leads
the charge on big-picture decisions, and sets the tone for the corporate culture of the company. Compensation for
advising and board leadership totaled 315,000 shares of Non-Voting Common Stock. He also holds 3,085,000 shares of
Commaon Stock.

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

= Position: Chief Executive Officer (CEQ)
Dates of Service: May, 2021 - Present
Responsibilities: Responsible for making managerial decisions at the highest level. Working with the CTO to
strategize on overall company strategy and operations. Oversee operations of all parts of the company. Generating
Sales leads, managing sales strategy and managing the sales teams. Compensation: $120,000/year; Burr holds 900,000
shares of Non-Voting Common Stock.

Other business experience in the past three years:

* Emplover: Bicycle Design Solutions
Title: Owner
Dates of Service: June, 2011 - April, 2021
Responsibilities: Source and trade cycling components, consulting on bicycle design and go-to-market strategy.

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 "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 of
the Common Stock should only be undertaken by persons whose financial resources are sufficient to enable them to
indefinitely retain an illiquid investment. Each investor in the Company should consider all of the information provided to
such potential investor regarding the Company as well as the following risk factors, in addition to the other information
listed in the Company’s Form C. The following risk factors are not intended, and shall not be deemed to be, a complete

L



description of the commercial 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 our projections. There can be no assurance that the Company will be
able to find sufficient demand for our product, that people think it’s a better option than a competing product, or that we
will able to provide the service at a level that allows the Company to make a profit and still attract business.

Any valuation at this stage is difficult to assess

The valuation for the offering was established by the Company. Unlike listed companies that are valued publicly through
market-driven stock prices, the valuation of private companies, especially startups, is difficult to assess and you may risk
overpaving for your investment.

The transferability of the Securities you are buying is limited

Any Common Stock purchased through this crowdfunding campaign is subject to SEC limitations of transfer. This means
that the stock/note that you purchase cannot be resold for a period of one year. The exception to this rule is if you are
transferring the stock back to the Company, to an “accredited investor,” as part of an offering registered with the
Commission, to a member of your family, trust created for the benefit of your family, or in connection with your death or
divorce.

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 vour investment
there will be restrictions on how you can resell the securities yvou receive. More importantly, there is no established market
for these securities and there may never be one. 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 plaver in the transmissions products industry.
However, that may never happen or it may happen at a price that results in vou losing money on this 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 mayv reduce the
value of your investment in the Common Stock. 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. 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 share.

Management 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 will not have been
reviewed by our independent accountants. These projections will be based on assumptions which 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.

Developing new products and technologies entails significant risks and uncertainties

Delays or cost overruns in the development of New Products , and failure of the product to meet our performance estimates
may be caused by, among other things, unanticipated technological hurdles, difficulties in manufacturing, changes to
design and regulatory hurdles, Any of these events could materially and adversely affect our operating performance and
results of operations.

Minority Holder; Securities with No Voting Rights

The Common Stock that an investor is buying has no voting rights attached to them. This means that you will have no rights
in dictating on how the Company will be run. You are trusting in management discretion in making good business decisions
that will grow your investments. Furthermore, in the event of a liguidation of our company, you will only be paid out if
there is any cash remaining after all of the creditors of our company have been paid out.

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 will cease operating and you will get nothing. Even if we sell all the common stock we are offering now, the Company will
(possibly) need to raise more funds in the future, and if it can’t get them, we 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, because
later investors might get better terms.



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

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

Our new product could fail to achieve the sales projections we expected

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

We face significant market competition

We will compete with larger, established companies who currently have products on the market and/or various respective
product development programs. They may have much better financial means and marketing/sales and human resources
than us. They may succeed in developing and marketing competing equivalent products earlier than us, or superior products
than those developed by us. There can be no assurance that competitors will render our technology or products obsolete or
that the products developed by us will be preferred to any existing or newly developed technologies. It should further be
assumed that competition will intensify.

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

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

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

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

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

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

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

To be successful, the Company requires capable people to run its day to day operations. As the Company grows, it will need
to attract and hire additional employees in sales, marketing, design, development, operations, finance, legal, human
resources and other areas. Depending on the economic environment and the Company's performance, we may not be able
to locate or attract qualified individuals for such positions when we need them. We may also make hiring mistakes, which
can be costly in terms of resources spent in recruiting, hiring and investing in the incorrect individual and in the time delay
in locating the right employee fit. If we are unable to attract, hire and retain the right talent or make too many hiring
mistakes, it is likely our business will suffer from not having the right employees in the right positions at the right time.
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
We rely on third parties to provide a variety of essential business functions for us, including manufacturing, shipping,
accounting, legal work, public relations, advertising, retailing, and distribution. It is possible that some of these third



parties will fail to perform their services or will perform them in an unacceptable manner. It is possible that we will
experience delays, defects, errors, or other problems with their work that will materially impact our operations and we may
hawve little or no recourse to recover damages for these losses. A disruption in these key or other suppliers’ operations could
materially and adversely affect our business. As a result, your investment could be adversely impacted by our reliance on
third parties and their performance.

Credit might not be available when we need it; issuing more equity to raise working capital may dilute your ownership
interest or may not be possible

We anticipate needing access to credit in order to support our working capital requirements as we grow. Although interest
rates are low, it is still 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 could require bringing on additional investors. Securing these additional investors could require pricing our
equity below its current price. If so, yvour 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.,



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 Na m{-:INumher of Securities Owned| Type of Security Owned [Percentage
Sean Hacking IEEHIIEHII Common Stock 64,62 %
Colin Hacking 3,085,000 Common Stock .

Colin Hacking  |315,000 Non-Voting Common Stock R

The Company's Securities

The Company has authorized Common Stock, Non-Voting Common Stock, and Convertible Note. As part of the Regulation
Crowdfunding raise, the Company will be offering up to 514,165 of Non-Voting Common Stock.

Common Stock
The amount of security authorized is 10,500,000 with a total of 9,285,000 outstanding.
Voting Rights

Each outstanding share shall be entitled to one vote on each matter submitted to a vote of shareholders. Any holder of
shares entitled to vote on any matter may vote part of the shares in favor of the proposal and refrain from voting the
remaining shares or vote them against the proposal, other than elections to office, but, if the shareholder fails to specify the
number of shares such shareholder is voting affirmatively, it will be conclusively presumed that the shareholder’s approving
vote is with respect to all shares such shareholder is entitled to vote.

Material Rights
There are no material rights associated with Common Stock.
MNon-Voting Common Stock
The amount of security authorized is 4,500,000 with a total of 3,250,467 outstanding.
Voting Rights
There are no voting rights associated with Non-Voting Common Stock.
Material Rights

The total number of shares outstanding on a fully diluted basis, 12,535,467 shares, includes 9,285,000 shares of Common
stock (which does not include 1,125,000 shares of options, reserved but unissued) and 3,250,467 shares of Non-Voting
Common Stock (which does not include and 582,833 shares of options, reserved but unissued and 666,700 unissued and

unreserved options).

Convertible Note
The security will convert into Non-voting common stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $305,000.00

Maturity Date: August 09, 2024

Interest Rate: 5.0%

Discount Rate: 10.0%

Valuation Cap: $0.00

Conversion Trigger: Qualified Financing, voluntary conversion, change of control

Material Rights
Maturity Date: $105,000 on November 25, 2024, and $200,000 on August 9, 2024

Investor may elect to (i) convert the outstanding principal amount of this Note and all accrued and unpaid interest on this
Note, along with the other Notes, into fully paid and nonassessable shares of the Company's non-voting Common Stock at a
price per share equal to the Conversion Price; or (ii) receive payment from the Company of 120% of the total outstanding
principal amount.

What it means to be a minority holder



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

Dilution

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

If the company decides to issue more shares, an investor could experience value dilution, with each share being worth less
than before, and control dilution, with the total percentage an investor owns being less than before. There may also be
earnings dilution, with a reduction in the amount earned per share ({though this typically occurs only if the company offers
dividends, and most early stage companies are unlikely to offer dividends, preferring to invest any earnings into the
company).

Transferability of securities

For a vear, the securities can only be resold:

& InanIPO;

= To the company;

# To an accredited investor; and

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

Recent Offerings of Securities

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

& Type of security sold: Convertible Note
Final amount sold: $105,000.00
Use of proceeds: Operations, Payroll, R&D, Inventory
Date: December 14, 2020
Offering exemption relied upon: Section 4{a)(2)

* Name: Common Stock
Type of security sold: Equity
Final amount sold: $0.00
Number of Securities Sold: 315,000
Use of proceeds: Advising and board compensation from Colin Hacking
Date: January 31, 2021
Offering exemption relied upon: Section 4{a)(2)

« Name: Non-voting Common Stock
Type of security sold: Equity
Final amount sold: $916,667.00
Number of Securities Sold: 1,389,379
Use of proceeds: Operations, Payroll, Inventory, Marketing
Date: April 01, 2022
Offering exemption relied upon: Regulation CF

® Type of security sold: Convertible Note
Final amount sold: $200,000.00
Use of proceeds: Operations, Pavroll, R&D, Inventory
Date: August 09, 2022
Offering exemption relied upon: Section 4(a)(2)



Financial Condition and Results of Operations

Financial Condition

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

Results of Operations

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

Revenue

Revenue for fiscal vear 2022 was $ 522,825, up over 119% compared to fiscal year 2021 revenue of $238,140. Improved
market awareness, new products, sales activity increased B2B sales to OEM brands dramatically. Eight (8) new OEM
customers in 2022 accounted for the majority of sales increase. International sales grew significantly, and we believe
Western Europe will be our strongest market in the coming years.

Cost of Sales

Cost of sales was $302,633 in 2022, compared to $ 157,001 in 2021. This is a slight percentage increase year over year, due to
an increased portion of sales being made up from lower-margin B2B sales instead of higher-margin direct sales.

Gross Marging

Gross profit in 2022 increased by $139,053 over 2021 gross profit, and gross margins as a percentage of revenues increased
from 34.1 % in 2021 to 42.1 % in 2022 due to lowering unit costs and increased average sale price with custom engineering
and accessories.

Expenses

The Company’s expenses consist of, among other things, compensation and benefits, marketing and sales expenses, fees for
professional services, research and development expenses, inventory, rent and insurance, and expenses of Hacking Labs.

Expenses in 2022 increased $5,934 from 2021. Advertising and fundraising expenses decreased while payroll expenses
increased. The Company increased employee hours and wages, resulting in increased costs.

Historical results and cash flows:

Historical results and cash flows are not representative of what investors should expect in the future, assuming a fully
subscribed campaign. In the past two years, the most cashflow intensive parts of the business were Payroll and fundraising
expenses tied to advertising the crowdfunding raise. Payroll will continue to be cashflow intensive, but sales and marketing
costs will become a much larger portion of expenses. Previously, the needed cash was generated through sale of equity and
revenue, In the future, we expect this to be primarily through sales, With several product launches and new B2B
partnerships coming online, cashflow should increase in 2023 and 2024,

Ligquidity and Capital Resources

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

As of September 2023, the Company had cash of approximately $52,557. The Company intends to raise additional funds
through equity financing.

The Company currently has a revolving line of credit with Wells Fargo, for a total amount available of $12,000. This line of
credit currently has an outstanding balance of $12,000

Shareholder loan possible up to $200k
Credit cards with a combined limit of $190,000

Inventory: $157,156



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?)

These funds are critical for growth. The company could continue operations with expected revenue, but would not have the
ability to invest in growing quickly.

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?)

A large portion of the total funds available to the company is expected to be made up of funds from this campaign. If the
target amount is raised, that will make up over 90% of the total funds available.

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 amount it would be able to operate for approximately 3 months, based on the average
total burn rate over the last three months (not including payments on prior debt), and including recent accounts receivable
and order bookings.

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

If the Company raises the minimum amount it would be able to operate for approximately 18 months due to increased
activity with the use of funds.

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

We have not explored lines of credit based on collateral. There is potential for a Line of Credit from several suppliers and
strategic partnerships. Furthermore, there are contemplated future capital raises from strategic investments or angel
investors.

Indebtedness

# Creditor: US Small Business Administration

Amount Owed: $42 800,00
Interest Rate: 3.75%

Maturity Date: July 01, 2051

& Creditor: Christopher Hacking
Amount Owed: 375,000.00
Interest Rate: 5.0%

Maturity Date: December 14, 2024

e Creditor: Colin Hacking
Amount Owed: $30,000.00
Interest Rate: 5.0%
Maturity Date: December 24, 2024
Convertible Note, 10% discount, uncapped

# Creditor: Colin Hacking
Amount Owed: $200,000.00
Interest Rate: 5.0%
Maturity Date: September 09, 2024
Convertible Note, 10% discount, uncapped

o Creditor: American Express/Kabbage
Amount Owed: $20,829.00
Interest Rate: 4.0%
Maturity Date: May 02, 2024

* Creditor: Sean Hacking
Amount Owed: $552.00



Interest Rate: 0.0%
The imputed interest for 0% interest loans was deemed immaterial and thus not recorded. Since there is no maturity
date set and thus the loan may be called at any time, the loan was classified as current.

Related Party Transactions

o Name of Entity: Colin Hacking
Relationship to Company: Director
Nature / amount of interest in the transaction: Investment in Convertible Note of $30,000
Material Terms: 5% interest, maturity Nov 14 2024, 10% discount, uncapped

« Name of Entity: Christopher Hacking
Relationship to Company: Family member
Mature / amount of interest in the transaction: Investment in Convertible Note of $75,000
Material Terms: Maturity Dec 2024, 5% interest rate, 10% discount, uncapped

e Name of Entity: Colin Hacking
Relationship to Company: Director
Nature / amount of interest in the transaction: Investment in Convertible Note of $200,000
Material Terms: 5% interest, maturity Aug 9, 2024, 10% discount, uncapped

« Name of Entity: Sean Hacking
Relationship to Company: Officer
Nature / amount of interest in the transaction: Loan
Material Terms: Principal: $552. The imputed interest for 0% interest loans was deemed immaterial and thus not

recorded. Since there is no maturity date set and thus the loan may be called at any time, the loan was classified as
current.

Valuation

Pre-Money Valuation: $15,042,560.40

Valuation Details:

Our valuation is based on the consideration of multiple factors. First, we assessed similar Reg CF offerings at our stage and
in a comparable segment:

Driven

Product or Service: eBike Motor System
Revenue: No revenue

Reg CF Valuation: $15M

Similarities to Veer: Electric Mobility
Differences from Veer: Pre-revenue

https://wefunder.com/driven/ No revenue, $15M valuation cap

Bimotal

Product or Service: eBike motors

Revenue: <$50k

Reg CF Valuation: $28.5M

similarities to Veer: Electric Mohility

Differences from Veer: Much lower revenue, lower gross margins
https://wefunder.com/bimotal Less than 350k revenue, $28.5M valuation cap

Boaz Bike Share



Product or Service: Shared Scooters

Revenue: $2M Lifetime

Reg CF Valuation: $19.5M

Similarities to Veer: Electric Mobility

Differences from Veer: Higher lifetime revenue

https://wefunder.com/boaz.bike Shared scooters, $2M total revenue, $19.5M Valuation Cap
Clip

Product or Service: Convert a Bike to eBike

Revenue: $50k (2022)

Reg CF Valuation Cap: 12M

Similarities to Veer: Electric Mobility

Differences from Veer: 10X less revenue than Veer in 2022

https://wefunder.com/clip Convert a bike to eBike, $49,538 Revenue 2022, $12M valuation cap
The Smart Tire Company

Product or Service: Airless Bike Wheels

Revenue: $101k (2022)

Reg CF Valuation: $54.5M

Similarities to Veer: Mobility Technology

Differences from Veer: 5X Less Revenue than Veer in 2022
https://wefunder.com/thesmarttirecompany, Airless Bike Wheels, $101k revenue 2022, $54.5M Valuation

We believe our valuation allows us to be competitive with other comparable raises in similar segments at a similar stage and
to raise enough capital to maintain growth levels under the current dilution constraints.

Discounted Cash Flow (DCF): Using the Discounted cash flow method with a 6.5% expected annual growth rate after 5 vears
and a discount rate assumption of 11% vyields approximately a $15.2M valuation for Hacking Labs (Veer).

Large TAM and SAM size: Compared to other offerings in this price range, we believe Hacking Labs operates in a favorably
sized market. This means there is potentially more room to grow. The global cycling market is approximately $50 billion/
year. Our current product, high quality drives for bikes is a multi-billion dollar market. The electric vehicle and micro-
muobility markets are expected to be worth hundreds of billions of dollars by 2030,

Lack of competitors offering a similar solution: We believe there are no competing belt drive products that adapt to
traditional bike designs or offer the same flexibility. There are currently no clutchless two-speed built-in shifting belts for
vehicles on the market.

Intellectual property: Our [P allows Hacking Labs to defend its market position and technological advantage through two
pending patents on belt splice technology that enables much more vehicle design flexibility and shifting mechanism
technology that improves performance and efficiency over single-speed drives, and improves performance and durability
over multi-speed drives

Recognition in the market: The VEER brand is recognized by many professionals and enthusiasts in the industry, increasing
the company value over a Reg CF offering from a brand that is less established.

BB partnerships and distribution: This means we have a better potential growth rate than other offerings with less
distribution infrastructure. Over 20 OEMs testing the product, 50 retail partners, and 3 distributor partners.

Strong supplier relationships: We already know how to work with existing suppliers to deliver high-quality products on
time. Supply chain issues are a substantial risk for businesses that have not yet delivered to customers.

Company revenues: grew over 2X from 2021-2022. In addition, we have demonstrated YoY revenue growth when compared
to similar Reg-CF ofterings of the past, however, Hacking Labs has tavorable metrics, traction and a similar pre-money
valuation.



The company set its valuation internally without a formal third-party independent valuation.

The pre-money valuation does not take into account any convertible securities currently outstanding, The Company
currently has $305,000 in Convertible Notes outstanding. Please refer to the Company Securities section of the Offering
Memorandum for further details regarding current outstanding convertible securities that may affect yvour ownership in the
future.

Use of Proceeds

If we raise the Target Offering Amount of $9,999.60 we plan to use these proceeds as follows:

# StartEngine Platform Fees
5.5%

# StartEngine Premium Fees
94.5%
StartEngine Premium Fees

[f we raise the over allotment amount of $616,9958.00, we plan to use these proceeds as follows:

o StartEngine Platform Fees
5.5%

¢ Company Employment
55.0%
Hiring and retaining talent is the only way we can grow quickly. Payroll for CEO and CMO are the largest planned
expenditures.

e Marketing
20.0%

Marketing and sales is a major part of our growth strategy. This spend will mostly be digital ad buys for D2C and direct
sales expenses for B2B

= Operations
11.0%
Manufacturing and distributing hardware is an operations-intensive business. These funds will help us maintain a
healthy balance sheet as we grow and require greater operational funds.

& Research & Development
5.0%
Much of the R&D for the next product lineup has been completed, but we will need to use some of the funds to bring
the products up to commercial quality.

s Inventory
3.5%
Using this funding to purchase inventory is important so we can meet the volume required to lower production costs.
The larger our order quantity, the higher profit margins we can achieve.

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

Regulatory Information

Disqualification

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

Compliance Failure

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

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the report on its website no later than April 29
{120 days after Fiscal Year End). Once posted, the annual report may be found on the Company’s website at

https://www.veercycle.com/ (https://www.veercycle.com/investors).

Updates



Updates on the status of this Offering may be found at: www.startengine.com/veer

Investing Process

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

To the Board of Directors
Hacking Labs
Movato, California

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

Management's Responsibility for the Financial Statements

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

Accountant’'s Responsibility

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

Accountant’s Conclusion

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

Going Concern

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

%@'hﬂrpart F%

August 23, 2023
Los Angeles, California




HACKING LABS

BALANCE SHEET
(UNAUDITED)

As of December 31, 2022 2021

(USD S in Dellars)

ASSETS

Current Assets:
Cash & Cash Eguivalents 103,737 76,606
Acccounts Receivable, net 635 -
Inventory 170,014 143,085
Prepaids and Other Current Assets 1,388 -

Total Current Assets 275,775 219,692

Property and Equipment, net 1,800 7,080

Security Deposit 6,000 6,000

Total Assets 283,575 232,772

LIABILITIES AND STOCKHOLDERS® EQUITY

Current Liabilities:
Accounts Payable 92,126 113,561
Credit Cards 28,542 44,780
Current Portion of Loans and Notes 1,523 7,647
Current Portion of Convertible Note 105,000 105,000
Forward Financing - 937
Line of Credit 20,830 -
Shareholder Loan 552 552
Other Current Liabilities 25,000 63,027

Total Current Liabilities 273,573 335,505

Promissory Notes and Loans 43,745 12,068

Convertible Motes 200,000 -

Accrued Interest on Convertible Notes 15,557 5,573

Total Liabilities 532,875 353,145

STOCKHOLDERS EQUITY

Commaon Stock 624,295 622,024

Non-Voting Common Stock 774,418 463,115

Shareholder Distribution (7,062} -

Additional Paid in Capital 1,106 1,106

Retained Earnings/(Accumulated Deficit) (1,642,056} (1,206,618}

Total Stockholders’ Equity (249,300) (120,273)

Total Liabilities and Stockholders® Equity 5 283,575 § 232,772

See accompanying notes to financial statements.




HACKING LABS
STATEMENTS OF OPERATIONS

(UNAUDITED)

For Fiscal Year Ended December 31,

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

Operating expenses
General and Administrative
Advertising expense for fundraising
Sales and Marketing
Total operating expenses

Operating Income/(Loss)

Interest Expense
Other Loss/{Income)

Income/(Loss) before provision for income taxes

Provision/(Benefit) for income taxes

Net Income/(Net Loss)

See gccompanying notes to financial statements.

2022 2021
522,757 238,140
302,633 157,001
220,124 81,139
520,015 332,958

84,787 282,368
46,435 23,609
651,237 638,935
(431,112) (557,796)
12,537 11,444
(8,211) (4,999)
(435,438) (564,241)
(435,438) &  (564,241)




HACKING LABS
STATEMENTS OF CHANGES IN STOCKHOLDERS” EQUITY

(UNAUDITED)

Coammaon Stock Kion-Woting Common Stock Addrkeal Padd bn Searehokier Retairezd earmings Total Share hodder
|im, SUE) Shares Amouni Shares Amoenk Caphal Dntribeticon [Msoceamulpged Ciefict| Iquity
Balaece —Docember 31, 2080 0285000 5 E03,E5D 5 (642,377 |35, 724]
Bayance of Mock 1352364 5 453,115 461115
Capirad Caneribution 18,371 12371
Shiao-Barsad T pen 5 atiom -] LLOE 110E
Wzt Incomiifloss ) |54, 241 564, 2211
Aalance —Oecember 11, 2021 Bl H S 0] add i LASZAdna 465,305 LIk - H] (1rE618 &% [139.5TK]
Bayane of Motk = = G503 111,302 S 311,30
Shicaehobar NS 0ei ot o H |7.062] 706X
Capial Contribution i | 1171
Shiare-Bed Compen sation
Wil incomed{icas) juas, axx) ja s, a3E)
Anlamce —Oecembar 11, 2022 BIRS 000 & 434,09 l.._ﬂ:ll.lﬂ'l' & TraALR i 1,106 H |TO6E] H (1,642,088 4% | 245, 300]

See avcomganiing nafes fo Brancs stafement



HACKING LABS
STATEMENTS OF CAsH FLows

(UNAUDITED)

For Fiscal Year Ended December 31,

2022

2021

(USD % in Dallars)
CASH FLOW FROM OPERATING ACTIVITIES
Met incame/(lass)

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

Depreciation of Property
Share-based Compensation
Changes in operating assets and liabilities:
Acccounts receivable, net
Inventory
Prepaids and Other Current Assets
Accounts Payable
Credit Cards
Other Current Liabilities
Accrued Interest on Convertible Notes
Security Deposit
Met cash provided/(used) by operating activities

CASH FLOW FROM INVESTING ACTIVITIES
Purchases of Property and Equipment
Net cash provided/{used) in investing activities

CASH FLOW FROM FINAMNCING ACTIVITIES
Capital Contribution
Shareholder Distribution
Forward Financing
Line of Credit
Borrowing on Shareholder Loans
Borrowing on Promissory Notes and Loans
Borrowing on Convertible Notes
Met cash provided/(used) by financing activities

Change in Cash
Cash—beginning of year
Cash—end of year

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the year for interest
Cash paid during the year for income taxes

OTHER NONCASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES

Purchase of property and equipment not yet paid for
Issuance of equity in return for note

Issuance of equity in return for accrued payroll and other liabilities

(435,438) 5 (564,241)

5,280 5,280
- 1,106
(635) -
(26,929) (119,429)
{1,388) 3,781
(21,435) 113,561
(16,238) 32,386
(38,027) 59,528
9,984 5,573
- (2,000)
(524,827)  (465,455)
- (1,1439)
g (1,149)
313,574 481,487
{7.062)
(937) (3,062)
20,830 -
- 552
25,553 -
200,000 -
551,957 478,977
27,131 12,373
76,606 64,234
103,737 76,606
12,537 11,444

See occompanying notes to financial statements.



HACKING LABS
MNOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31I 2022 AND DECEMBER 31, 2021

1. NATURE OF OPERATIONS

Hacking Labs was formed on July 28, 2016 in the state of California. The financial statements of Hacking Labs (which
may be referred to as the "Company”, “we", "us”, or “our”) are prepared in accordance with accounting principles
generally accepted in the United 5tates of America ("U.5. GAAP”). The Company’'s headquarters are |located in Novato,
California,

The Company designs mechanic transmission components. We manufacture all critical processes in-house and also work
with contract manufacturers. Our vision is to create mechanical transmissions for light electric vehicles in the
transportation industry that are more durable, reliable. Our mission is to help propel the wave of more sustainable
transportation vehicles.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation

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

Use of Estimates

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

Cash and Cash Equivalents

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

Accounts Receivable and Allowance for Doubtful Accounts

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

Inventories

Inventories are valued at the lower of cost and net realizable value. Costs related to raw materials and finished goods
which are determined using an average method.



HACKING LABS
MNOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31I 2022 AND DECEMBER 31, 2021

Property and Equipment

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

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

Category Useful Life
Equipment 5 years

Impairment of Long-lived Assets

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

Income Taxes

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



HACKING LABS
MNOTES TO FINANCIAL STATEMENTS

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

Concentration of Credit Risk

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

Revenue Recognition

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

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

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

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

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

Income is principally comprised of revenues earned by the Company as part of the sale of bike belt drive products &
accessories, The Company sales the products online and also whaolesales to certain distributors.

Cost of sales

Costs of goods sold include input materials, cost of labor, commissions, distribution services and etc.

Advertising and Promotion

Advertising and promotional costs are expensed as incurred. Advertising and promotional expenses for the years ended
December 31, 2022 and December 31, 2021 amounted to 546,435 and 523,609, which is included in sales and marketing
EXpenses.

Stock-Based Compensation

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



HACKING LABS
MNOTES TO FINANCIAL STATEMENTS

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

Fair Value of Financial Instruments

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

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

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

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

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

CoOVID-19

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

Subseguent Events

The Company considers events or transactions that occur after the balance sheet date, but prior to the issuance of the
financial statements to provide additional evidence relative to certain estimates or to identify matters that require
additional disclosure. Subsequent events have been evaluated through August 23, 2023, which is the date the financial
statements were issued.

Recently Issued and Adopted Accounting Pronouncements

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



HACKING LABS
MNOTES TO FINANCIAL STATEMENTS

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

3. INVENTORY

Inventory consists of the following items:

As of Year Ended December 31, 2022 2021
Finished goods 170,014 143,085
Total Inventory s 170,014 5 143,085

4. DETAILS OF CERTAIN ASSETS AND LIABILITIES

Account receivables consist primarily of trade receivables and accounts payable consist primarily of trade payables.
Prepaid and other current assets consist of the following items:

As of Year Ended December 31, 2022 2021
Undeposit funds 1,388 -
Total Prepaids and Other Current Assets S 1,388 5 -

Other current liabilities consist of the following items:

As of Year Ended December 31, 2022 2021
Customer Deposit 25,000 63,027
Total Other Current Liabilities S 25,000 5 63,027

5. PROPERTY AND EQUIPMENT

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

As of Year Ended December 31, 2022 2021

Equipment 5 26,399 5 26,399
Property and Equipment, at Cost 26,399 26,399
Accumulated depreciation (24,599) (19,319)
Property and Equipment, Net 3 1,800 5 7,080

Depreciation expenses for property and equipment for the fiscal year ended December 31, 2022 and 2021 were in the
amount of 55,280 and 55,280, respectively.
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HACKING LABS
MNOTES TO FINANCIAL STATEMENTS

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

6. CAPITALIZATION AND EQUITY TRANSACTIONS

Common Stock Voting

The Company is authorized to issue 15,000,000 shares of Common 5tock with no par value. As of December 31, 2022,
and December 31, 2021, 9,285,000 shares of voting Common Stock were issued and are outstanding, respectively.

Common Stock Non-Voting

The Company is authorized to issue 4,500,000 shares of non-voting Common Stock with no par value. As of December
31, 2022, and December 31, 2021, 2,032,167 shares and 1,352,264 shares of non-Voting common stock were issued and
outstanding, respectively,

7. SHAREBASED COMPENSATION

During 2021, the Company authorized the Stock Option Plan (which may be referred to as the “Plan”). The Company
reserved 2,500,000 shares of its Common Stock pursuant to the Plan, which provides for the grant of shares of stock
options, stock appreciation rights, and stock awards (performance shares) to employees, non-employee directors, and
non-employee consultants. The option exercise price generally may not be less than the underlying stock's fair market
value at the date of the grant and generally have a term of four years. The amounts granted each calendar year to an
employee or nonemployee is limited depending on the type of award.

Stock Options

The Company granted stock options. The stock options were valued using the Black-5choles pricing model with a range
of inputs indicated below:

As of Year Ended December 31, 2022

Expected life (years) 10.00
Risk-free interest rate 4.41%
Expected volatility T75%
Annual dividend yield 0%

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

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

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

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

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

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

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

Weighted Average Weighted Average

Number of Awards Exercise Contract Term
Qutstanding at December 31, 2020 - 5 0.00 -
Granted 618,300
Exercised -
Expired/Cancelled - -
Cutstanding at December 31, 2021 618,300 5 0.00 9.09
Exercisable Options at December 31, 2021 618,300 5 0.00 9.09
Granted - 5 -
Exercised - 5 s
Expired/Cancelled - 5 -
Outstanding at December 31, 2022 618,300 S 0.00 8.09
Exercisable Options at December 31, 2022 618,300 S 0.00 8.09

Stock option expenses for the years ended December 31, 2022 and December 31, 2021 were 50 and 51,106,
respectively.

8. DEBT

Promissory Notes & Loans

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

For tha Yewr [reded Decambaor 3003 For tha Year [rded Decamber 2031

Toed
Irimrank Brorued =T L Fior-Curraeri Tetal Ininrawi Arrand Currani Hze-Lormarg Indabindnm
Do 31 irasramiEml Rarie Peroopal e oo ek Bpie  Bomrowing Period  Kalurity Des Exaeric Frigrew Foriian Pariion Fedpkivdremy | e Irteresi PariEn Forvon 3

AR Cumier La H] 4151 1R ST 20 HIET 250 = 1B LEDE = 1223 3 43T % 4£873 |5 LEp: % LBDE 2 2312 3 11048 3 1230
Haie Pasatle- FFF Faogssls Lasn 5 pprd 1 '_.{ﬁl Sy 2130 ni 2111] & - 5 - E] £ - H 5 -] JE 5 - H ?JE
| % LA & Lips ¥ 1573 4 agTen & ea7s |4 Leed 4 Leps & TAAF 3 1rass 3 1ans

The summary of the future maturities is as follows:

As of Year Ended December 31, 2022

2023 5 1,523
2024 1,523
2025 1,523
2026 1,523
2027 1,523
Thereafter 37,651
Total 5 45,268
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MNOTES TO FINANCIAL STATEMENTS

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

Owner Loans

During the years presented, the Company borrowed money from the owner Sean Hacking. The details of the loan from
the owner are as follows:

For the Year Ended December 2022 Far the Year Ended December 2021
Principal  Interest Current Mon-Current Tatal Current Mon-Current Tatal
Dwrmer Amaunt Rate Maturity Date Partion Portion Indebtadness Partion Partion Indebtedness
Sean Hacking 4 552 0.00% Mo set matuwrity | & 552 L 552 5 552 L LEl
Tatal 5 552 & - 5 254 5 552 % - 5 552

The imputed interest for 0% interest loans was deemed immaterial and thus not recorded. Since there is no maturity
date set and thus the loan may be called at any time, the loan was classified as current.

Convertible Note(s)

Below are the details of the convertible notes:

Foar ehis Wear Fricked Dererndses 333 Far the Wear Fridsd Decembier W11
Pringpal Irnierasd Maiurily Imieraid Berrumed Corraré Mep-Cumesl Tearial lrresi Exprwr Currerd Men-Carrark Folad
Oebn imrraresan Hams ARt Rae B pavzem ing Periad Cuize Fiipu=nss [EIT RS Forthan Particn inidsbredre-12 Euperas TS i eidipaL
N0 Coareeriiths Koge % ADom [T 12000 1LTsfA0aa 1500 1.14E 30,300 - 13,148 BA7 1LGAR W 5 - ALGIR
020 Coarenrticle Hote ] # 5,00 S0 1T 137143030 1,750 BT b e ] - BES 1,178 1.31% TR0 § E T35
1071 Comeartiths Kot 4 TOOOM RO DESTA 200 DR 200 4,714 4734 - 200,005 104,734 - . - %
Tokal % 9382 4 1sssr 8 105000 4 apome f y0ssr| s rma ¥ 3578 4 10000 8 - 4 119373

The convertible notes are convertible into Common Shares at a conversion price. The conversion price means a price
per share egual to 30% of the price per share price paid by the other purchasers (excluding any notes converting into
Common Stock) of the Common Stock sold in the Qualified Financing or Non-Qualified Financing, as applicable, Since
the conversion feature is convertible into variable number of shares and does not have fixed-for-fixed features, the
conversion feature was not bifurcated and recorded separately.

9. INCOME TAXES

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

As of Year Ended December 31, 2022 2021

Net Operating Loss 5 (129,935) § (166,541)
Valuation Allowance 129,935 166,541
Net Provision for income tax 5 - 5 -

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

As of Year Ended December 31, 2022 2021

Met Operating Loss 5 (334,858) 5 (204,923)
Valuation Allowance 334,858 204,923
Total Deferred Tax Asset 5 - 5 -

-13 -



HACKING LABS
MNOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31I 2022 AND DECEMBER 31, 2021

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

For the fiscal year ending December 31, 2022, the Company had federal cumulative net operating loss ("NOL")
carryforwards of $1,122,177, and the Company had state net operating loss (“NOL") carryforwards of approximately
51,122,177. Utilization of some of the federal and state NOL carryforwards to reduce future income taxes will depend
on the Company's ability to generate sufficient taxable income prior to the expiration of the carryforwards. The federal
net operating loss carryforward is subject to an 80% limitation on taxable income, does not expire, and will carry on
indefinitely.

The Company recognizes the impact of a tax position in the financial statements if that position is more likely than not
to be sustained on a tax return upon examination by the relevant taxing authority, based on the technical merits of the

position. As of December 31, 2022, and December 31, 2021, the Company had no unrecognized tax benefits.

The Company recognizes interest and penalties related to income tax matters in income tax expense. As of
December 31, 2022, and December 31, 2021, the Company had no accrued interest and penalties related to uncertain
tax positions.

10. RELATED PARTY

In the past, the Company borrowed money from the owner, Sean Hacking. The loan bears no interest rate. Since there
is no maturity date set and thus the loan may be called at any time, the loan was classified as current. As of December
31, 2022 and December 31, 2021, the outstanding balance of the loan is $552.

On August, 2022, the Company entered into a convertible promissory note with Colin Hacking in the amount of

$200,000. The note bears an interest rate of 6% and has maturity date set on August 9, 2024,

11. COMMITMENTS AND CONTINGENCIES

Contingencies
The Company’s operations are subject to a variety of local and state regulation. Failure to comply with one or more of

those regulations could result in fines, restrictions on its operations, or losses of permits that could result in the
Company ceasing operations.

Litigation and Claims
From time to time, the Company may be involved in litigation relating to claims arising out of operations in the normal

course of business. As of December 31, 2022, there were no pending or threatened lawsuits that could reasonably be
expected to have a material effect on the results of the Company’s operations.
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MNOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31I 2022 AND DECEMBER 31, 2021

12, SUBSEQUENT EVENTS

The Company has evaluated subsequent events for the period from December 31, 2022 through August 23, 2023, which
is the date the financial statements were available to be issued.

On May 1, 2023, the Company issued 300,000 stock option for non-voting stock to a certain individuals based on services
provided before the grant.

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

13. GOING CONCERN

The accompanying financial statements have been prepared on a going concern basis, which contemplates the
realization of assets and the satisfaction of liabilities in the normal course of business. The Company has a net operating
loss of $431,112 an operating cash flow loss of $524,827, and liquid assets in cash of $103,737, which less than a year's
worth of cash reserves as of December 31, 2022. These factors normally raise a substantial doubt about the Company’s
ability to continue as a going concern.

The Company’s ability to continue as a going concern in the next twelve months following the date the financial
statements were available to be issued is dependent upon its ability to produce revenues and/or obtain financing
sufficient to meet current and future obligations and deploy such to produce profitable operating results.

Management has evaluated these conditions and plans to generate revenues and raise capital as needed to satisfy its
capital needs. During the next twelve months, the Company intends to fund its operations through debt and/or equity
financing.

There are no assurances that management will be able to raise capital on terms acceptable to the Company. If it is
unable to obtain sufficient amounts of additional capital, it may be required to reduce the scope of its planned
development, which could harm its business, financial condition, and operating results. The accompanying financial
statements do not include any adjustments that might result from these uncertainties.
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EXHIBIT CTO FORM C
PROFILE SCREENSHOTS

|See attached