
OFFERING STATEMENT 
 
Respond to each question in each paragraph of this part. Set forth each question and any notes, but not any instructions thereto, in their 
entirety. If disclosure in response to any question is responsive to one or more other questions, it is not necessary to repeat the 
disclosure. If a question or series of questions is inapplicable or the response is available elsewhere in the Form, either state that it is 
inapplicable, include a cross-reference to the responsive disclosure, or omit the question or series of questions. 
 
Be very careful and precise in answering all questions. Give full and complete answers so that they are not misleading under the 
circumstances involved. Do not discuss any future performance or other anticipated event unless you have a reasonable basis to 
believe that it will actually occur within the foreseeable future. If any answer requiring significant information is materially inaccurate, 
incomplete or misleading, the Company, its management and principal shareholders may be liable to investors based on that 
information. 
 
THE COMPANY 
 
1. Name of issuer: 
 
Curtiss Motorcycle Company, Inc. 
 
ELIGIBILITY  
 
3. Has the issuer or any of its predecessors previously failed to comply with the ongoing reporting requirements of Rule 202 of 
Regulation Crowdfunding? 
 

 Yes  No 
 
Reason for failure to comply: 
 
Failed to submit annual reports on time in the past. 
 
DIRECTORS OF THE COMPANY 
 
4. Provide the following information about each director (and any persons occupying a similar status or performing a similar function) 
of the issuer.  
 
 
Director 

Principal 
Occupation 

Main 
Employer 

Year Joined as 
Director 

James Hoegh Physical Therapy Hoegh Physical Therapy and Consulting2015 
Matt Chambers CEO Curtiss Motorcycle Company, Inc 2009 
Pamela Miller Administrator Bernard, Cassisa, Eliott & Davis 2015 
 
For three years of business experience, refer to Appendix A: Director & Officer Work History. 
 
OFFICERS OF THE COMPANY 
 
5. Provide the following information about each officer (and any persons occupying a similar status or performing a similar function) 
of the issuer. 
 
Officer Positions Held Year Joined 
Pamela Miller Secretary 2009 
Pamela Miller Administrator 2009 
Matt Chambers CEO 2009 
Matt Chambers President 2009 
 
For three years of business experience, refer to Appendix A: Director & Officer Work History. 
  



PRINCIPAL SECURITY HOLDERS 
 
6. Provide the name and ownership level of each person, as of the most recent practicable date, who is the beneficial owner of 20 
percent or more of the issuer’s outstanding voting equity securities, calculated on the basis of voting power. 
 

Name of Holder No. and Class 
of Securities Now Held 

% of Voting Power 
Prior to Offering 

Matt Chambers 14,741,108 shares of Common Stock 
1 share of Series A Preferred Stock 60.43 

 
BUSINESS AND ANTICIPATED BUSINESS PLAN 
 
7. Describe in detail the business of the issuer and the anticipated business plan of the issuer.  
 
Our purpose is to create the ultimate expression of humanities dreams at the highest level. 
 
Our mission is to put the Curtiss brand back in its rightful number one position as America’s leading motorcycle/LEV maker. 
 
Our operation is pre-revenue. Our plan is to achieve sustainable growing cash flow from first production, scheduled to begin within 
the next 9–12 months. 
 
RISK FACTORS 
 
The U.S. 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.S. Securities and Exchange Commission 
has not made an independent determination that these securities are exempt from registration. 
 
8. Discuss the material factors that make an investment in the issuer speculative or risky:  
 

 Harley-Davidson declared their intent to produce and market a battery electric model in 2019. This validates our effort and 
sets the stage for an all-electric all-American motorcycle showdown between two brands with deep roots in American 
motorcycle history. Other electric motorcycle brands including Zero, Lightning, Energica, Lito, and Sarolea represent 
category peers, but not direct competition. 

 
 The nature of our online and retail business exposes us to a low degree of risk of liability.  Of primary concerns are product 

and design flaws which may expose us to claims by customers or third parties for product liability, personal injury or 
property damage.  We manage our exposure with general and product liability coverage obtained through independent 
insurance companies. 

 
 No party has been engaged to verify the accuracy or adequacy of any of the factual statements contained in this offering 

statement. In particular, neither legal counsel nor any other party has been engaged to verify any statements relating to the 
experience, skills, contacts or other attributes of the managers, officers and employees of the Company, or to the anticipated 
future performance of the Company. 

 
 Changes in the general economic climate could have a detrimental impact on consumer expenditure and therefore on the 

Company’s revenue. It is possible that recessionary pressures and other economic factors (such as declining incomes, future 
potential rising interest rates, higher unemployment and tax increases) may decrease the disposable income that customers 
have available to spend on luxury vehicles and may adversely affect customers’ confidence and willingness to spend. Any of 
such events or occurrences could have a material adverse effect on the Company’s financial results and on your investment. 

 
 An increase in the cost of raw materials or energy could affect the Company’s profitability. Commodity and other price 

changes may result in unexpected increases in the cost of raw materials such as the billet aluminum. The Company may also 
be adversely affected by shortages of raw materials or packaging materials. In addition, energy cost increases could result in 
higher transportation, freight and other operating costs. The Company may not be able to increase its prices to offset these 
increased costs without suffering reduced volume, sales and operating profit, and this could have an adverse effect on your 
investment. 

  



 Without the sale of all of the Shares, we may not have sufficient funds to meet our future cash flow 
requirements. We estimate that the net proceeds from the sale of the Shares will meet our Advertising and Research and 
Development cash flow requirements as we transition to Curtiss Electric Motorcycles. Curtiss is able to meet its cash flow 
needs from operations, although without further funds from this offering or otherwise, we may not be able to implement our 
Curtiss growth plans. These estimates are based upon management’s assumptions of the cash flow requirements of the 
company and projected future obligations. If any of these assumptions is inaccurate or if we are for any reason unable to meet 
our sales projections, we may require additional funding beyond the funds generated from the sale of the Shares. In order to 
satisfy these cash flow needs we may be required to seek additional outside funding in the form of equity or debt offerings. 
Unless we are able to secure additional funding before the current funds are exhausted, we will not be able to complete our 
business plan as currently anticipated. In part, we may be required to reduce current operations or lay off workers to preserve 
capital resources, which would have a negative impact on our business. It is also possible that the terms for additional 
funding may be less favorable to the company than the terms of this offering and could result in further dilution to the 
investors herein. 

 
 We are a development-stage company with a history of losses and we may never achieve or sustain profitability. Since 2009, 

we have been a growth-oriented luxury brand motorcycle company with little operating history compared with larger 
motorcycle companies. Since the commencement of our growth strategy in the design, manufacture and sale of our 
motorcycles in 2009, we had been focused primarily on developing, producing, and marketing our premium big v-twin 
motorcycle models. Our operating history within this segment was limited and, combined with global economic conditions, 
we have not realized significant revenues from our petrol product sales. We changed to battery-powered electric motorcycles 
in January 2018 after seven years of development. As the only luxury brand battery-powered electric motorcycle, we hope to 
become a leader in the category; however, you should evaluate the likelihood of our anticipated financial and operational 
success in light of the uncertainties and complexities inherent in a development-stage venture, many of which are beyond our 
control, including: 

 
o our ability to successfully launch the Curtiss brand; 

 
o our ability to distribute, sell and market our final Curtiss products; 

 
o our ability to distribute, sell and market our first and final Curtiss petrol products; 

 
o our ability to distribute, sell and market our new Curtiss electric products; 

 
o our ability to develop new products; 

 
o the performance of our motorcycle products; 

 
o the significant and ongoing funds needed to achieve our production, marketing, and sales objectives; 

 
o the appeal of our products to dealers and consumers; and 

 
o our ability to generate adequate revenue to support our operations. 

 
 We depend upon a limited number of outside suppliers for our key motorcycle components and the loss or interruption of 

services of one or more of our suppliers could materially delay or stop our motorcycle production and substantially impair 
our ability to generate revenues. Our heavy reliance on outside suppliers for our components involves risks including limited 
control over the price, timely delivery and quality of parts. While we believe there are other producers that could satisfy our 
production needs if any current supplier is unable to supply us with parts in a timely manner and to our specifications, we 
have other manufacturers which are a more costly secondary source. Although we have manufactured a limited number of 
motorcycles, we have not commenced commercial scale manufacturing as Confederate and Curtiss is only partnering with 
vendors and suppliers that will be able to timely supply us with our commercial production needs or have the ability to 
deliver a finished product. We cannot assure you that any of our vendors and suppliers will be able to meet our future 
commercial production demands as to volume, quality or timeliness. An inability to obtain timely delivery of key 
components of acceptable quality or any significant increases in the prices of components could result in material production 
delays and reductions in motorcycle shipments. Production delays, increased costs of components or reduction in shipments 
of our product will seriously impair our ability to generate revenue. 

  



 
 Protecting our proprietary technology and other intellectual property may be costly and ineffective, and if we are unable to 

protect our intellectual property, we may not be able to compete effectively in our market. We hold several federal trade 
names used in our business, including “Hercules by Curtiss,” “Hellcat,” “Confederate,” “Fighter,” “Bohemian,” “D'Orleans,” 
“El Bandito,” “Rake,” “Renovatio”, “Curtiss,” “Copperhead,” “Hellrider,” “Starfire,” “Warhawk,” “Zeus,” “Hera,” 
“Medusa,” and “Art of Rebellion.” We hold a patent (US Patent No. 11,634,191) which was issued April 25, 2023 covering 
"Axis Centered Design." We have no foreign patents which puts us at risk of competition outside of the U.S. We also have 
website URLs for “Confederate.com”, “CurtissMotors.com”, "RideCurtiss.com" and “Workandcycle.com.” Our business 
success will depend materially on our ability to protect the intellectual property mentioned above, to preserve our trade 
secrets, and to avoid infringing the proprietary rights of third parties. In general, our proprietary rights will be protected only 
to the extent that protection is available and to the extent we have the financial and other resources to enforce any rights we 
hold. Costly litigation might be necessary to protect our intellectual property or to determine the scope and validity of third-
party proprietary rights. If an adverse outcome in litigation finds that we have infringed on proprietary rights of others, we 
may be required to pay substantial damages and may have to discontinue use of our products or re-design our products. Any 
claim of infringement may involve substantial expenditures and divert the time and effort of management. 

 
 The loss of the services of current management would have a material negative impact on our operations. We currently 

depend and will continue to depend on our current management which includes our President and CEO, H. Matthew 
Chambers, for the foreseeable future. The loss of Mr. Chamber’s services could have a material adverse on our operations 
and prospects. We have an employment agreement with Mr. Chambers running until February of 2024, which would prevent 
him from leaving and competing with the company. Despite our contractual arrangements with Mr. Chambers, if he were to 
become ill and unable to work it would substantially affect the company. We have not obtained “key man” insurance 
coverage on Mr. Chambers. 

 
 Our business model of selling our motorcycles at premium prices may not be successful, which could result in the failure of 

our business. The premium battery electric street motorcycle industry is a niche market targeting high net worth individuals. 
The suggested retail prices of our motorcycles will be considerably higher than retail prices of most models in the battery 
electric market segment. This significant price difference could deter potential customers from purchasing our products. 
Curtiss will introduce its Series One Curtiss battery electric motorcycles targeted towards high net worth individuals. If our 
higher prices deter sales significantly, our initial business model would not succeed and our business would likely fail. 
Curtiss will only offer electric motorcycles that are targeted towards high income individuals. If the market for prestige brand 
electric motorcycles is absent or minimal our business will likely fail. 

 
 We target sales of our products to a narrow market segments of our industry and therefore, our business is 

more vulnerable to changes in this market. We anticipate generating our revenues for the foreseeable future primarily from 
sales of premium battery electric motorcycles. The premium battery electric market constitutes one segment of the 
motorcycle industry. As a result of our current focus on only one market segment of one industry, we are more vulnerable to 
changes in demand in the premium battery electric market than we would be if our business was more diversified. 

 
 We have a number of competitors, most of which have greater financial resources than us. A few of our competitors are more 

diversified than we, and they may compete in all segments of the motorcycle market, other power sports markets and/or the 
automotive market. Also, our manufacturer’s suggested retail price for our motorcycles is generally higher than our 
competitors, and if price becomes a more important competitive factor for consumers in the markets in which we compete, 
we may be at a competitive disadvantage. Our responses to these competitive pressures, or our failure to adequately address 
and respond to these competitive pressures, may have a material adverse effect on our business and results of operations. 

 
 We will face intense competition from existing motorcycle manufacturers that are already well established, have greater 

customer loyalty, manufacturing, and marketing resources than us. In the electric motorcycle market, Curtiss will compete 

Motorbikes, Mahindra, Lightning Motorcycle, Energica Motor Company, Johammer, Evoke Motorcycles, Quantya, Electric 
Motorsport, Yo, Lito, Romai, Gogoro, and Rondine Motor. Harley Davidson, through Live Wire, has brought their first all-
electric motorcycles to market. 

 
 Our operations are dependent upon attracting and retaining skilled employees, including skilled labor, executive officers and 

other senior leaders. Our future success depends on our ability to continue to identify, hire, develop, motivate, retain, and 
promote skilled personnel for all areas of our organization. Our current and future total compensation arrangements, which 
include benefits and incentive awards, may not be successful in attracting new employees and retaining and motivating our 
existing employees. In addition, we must cultivate and sustain a work environment where employees are engaged and 
energized in their jobs to maximize their performance. If we do not succeed in attracting new personnel, retaining existing 
personnel, implementing effective succession plans and motivating and engaging personnel, including executive officers, we 
may be unable to develop and distribute products and services and effectively execute our plans and strategies. 

 



 We manufacture products that create exposure to product liability claims and litigation. To the extent plaintiffs are successful 
in showing that personal injury or property damage result from defects in the design or manufacture of our products, we may 
be subject to claims for damages that are covered by insurance. The costs associated with defending product liability claims, 
including frivolous lawsuits, and payment of damages could be substantial. The reputation of Curtiss and Confederate may 
also be adversely affected by such claims, whether or not successful. 

 
 We do not insure against all potential operating risks. We may incur losses and be subject to liability claims as a result of our 

operations. We currently do not maintain insurance to insure against all potential risks and liabilities associated with our 
business. For some risks, we may not obtain insurance if we believe the cost of available insurance is excessive relative to the 
risks presented. As a result of market conditions, premiums and deductibles for certain insurance policies can increase 
substantially, and in some instances, certain insurance may become unavailable or available only for reduced amounts of 
coverage. As a result, even if we obtain insurance we may not be able to renew those insurance policies or procure other 
desirable insurance on commercially reasonable terms, if at all. In addition, pollution and environmental risks generally are 
not fully insurable. Losses and liabilities from uninsured and underinsured events and delay in the payment of insurance 
proceeds could have a material adverse effect on our financial condition, results of operations and cash flows. 

 
 We must detect issues with our motorcycles or manufacturing processes to avoid recall campaigns, increased warranty costs 

or litigation, and delays in new model launches. We must complete any recall campaigns within cost expectations. We must 
continually improve and adhere to product development and manufacturing processes to ensure high quality products are 
shipped to dealers. If product designs or manufacturing processes are defective, we could experience delays in new model 
launches, product recalls, conventional warranty claims, and product liability or unconventional warranty claims, which may 
involve purported class actions. While we use reasonable methods to estimate the cost of warranty, recall and product 
liability costs and appropriately reflect those in the financial statements, there is a risk the actual costs could exceed 
estimates. Further, shipping products with poor quality may also adversely affect our reputation. 

 
 We are and may in the future become subject to legal proceedings and commercial or contractual disputes. We may 

participate in joint ventures and/or strategic alliances to develop and operate our planned business. These partnerships or the 
failure to establish them could have a material adverse effect on our ability to develop and manage our business. In addition, 
such undertakings may not be successful. Due to our need for financing, our strategy may include plans to participate in joint 
ventures and other strategic alliances to develop and operate our motorcycle business. We may develop operations in part 
through joint ventures and strategic alliances with other parties as well as with additional outside funding. Joint ventures and 
strategic alliances may expose us to new operational, regulatory and market risks, as well as risks associated with additional 
capital requirements. Additionally, we may not be able to identify and secure suitable alliance partners. Even if we identify 
suitable partners, we may be unable to consummate alliances on terms commercially acceptable to us. If we fail to identify 
appropriate partners, we may not be able to implement our strategies effectively or efficiently. 

 
 The global financial crisis may have an impact on our business and financial condition in ways that we currently cannot 

predict. We cannot predict when we will become sustainably profitable. The uncertain costs of fuel and other consumables 
may negatively impact costs of our operations. The prices of the metals and resources that are used to manufacture our 
products are affected by a number of factors, and it is unknown how these factors will be impacted by a continuation of the 
financial crisis 

 
 We may experience significant returns or warranty claims, which would damage our brand, increase our costs, and impair our 

ability to achieve profitability. Currently, our motorcycles have not been widely available for purchase by the general public. 
As a result, we have no meaningful data regarding the performance or maintenance requirements of our products or any basis 
on which we can estimate warranty costs. We have products liability insurance in place should we be subject to significant 
warranty service requirements or product recalls, potential customers may determine that our motorcycles are unreliable and 
may choose not to purchase them. Further, significant warranty service requirements will result in increased costs to us as a 
result of the costs of repair or replacement of our product and the costs associated with researching and developing solutions 
to issues raised by warranty claims. Any significant warranty service requirements or product recalls would increase our costs 
materially and reduce the value of our brand significantly. 

 
 The introduction of new models of motorcycles by our competitors could materially reduce the demand for our products, 

which would impair our ability to generate revenues or achieve profitability. Products offered by the motorcycle industry 
often change significantly and rapidly. Changes may arise because of product design and performance advancements, safety 
and environmental concerns, or attempts to satisfy the changing tastes of consumers. Our future success will depend on our 
ability to anticipate and respond to such changes. In our industry, we will be expected to introduce new products or product 
improvements every year. If we cannot introduce acceptable new models and products annually or if our new models and 
products do not compete effectively with the new models and products of our competitors, our competitive position in our 
industry would be harmed. Even if some of our new products or new models are successful, we cannot assure you that we 
will be able to repeat this success with each new product or new model. If we cannot consistently generate acceptable new 
products or models, our competitive position will be harmed. 



 
 The purchase of recreational motorcycles is discretionary for consumers, and market demand is influenced by many factors 

beyond our control. Our current lines of motorcycles are luxury consumer products that are discretionary purchases for 
consumers. Accordingly, market demand in our industry depends on a number of economic factors affecting discretionary 
consumer income, such as employment levels, interest rates, taxation rates, consumer confidence levels and general business 
conditions. Adverse changes relating to one or more of these factors may restrict consumer spending and harm our growth 
and profitability. In addition, our motorcycles will compete with many other power sports and other recreational products for 
the discretionary spending of consumers. We cannot assure you that we will be able to compete successfully against other 
recreational products to capture consumer discretionary expenditures. 

 
 Our business is subject to seasonality that may cause our quarterly operating results to fluctuate materially 

and cause the market price of our common stock to decline. Motorcycle sales in general are seasonal in nature since 
consumer demand is substantially lower during the colder season in North America. We may endure periods of reduced 
revenues and cash flows during off-season months and be required to lay off or terminate some of our employees from time 
to time. Building inventory during the off-season period could harm our financial results if anticipated sales are not realized. 
Further, if a significant number of our dealers are concentrated in locations with longer or more intense cold seasons, lack of 
consumer demand due to seasonal factors may impact us more adversely, further reducing revenues or resulting in reduced 
revenues over a longer period of time. 

 
 Compliance with environmental and safety regulations could increase our production costs, delay introduction of our 

products and substantially impair our ability to generate revenues and achieve profitability. We must comply with numerous 
federal and state regulations governing environmental and safety factors with respect to motorcycles and their use. These 
various governmental regulations generally relate to air, water and noise pollution, as well as motorcycle safety matters. If we 
were unable to obtain the necessary certifications or authorizations required by government standards, or fail to maintain 
them, our business and future operations would be harmed seriously. Use of motorcycles in the United States is subject to 
rigorous regulation by the Environmental Protection Agency (“EPA”), and by state pollution control agencies. Any failure by 
us to comply with applicable environmental requirements of the EPA or state agencies could subject us to administratively or 
judicially imposed sanctions such as civil penalties, criminal prosecution, injunctions, product recalls or suspension of 
production. Motorcycles are subject to considerable safety standards and requirements under the provisions of the National 
Traffic and Motor Vehicle Safety Act and the rules promulgated under this Act by the National Highway Traffic Safety 
Administration (“NHTSA”). We could suffer recalls of our motorcycles if they fail to satisfy applicable safety standards 
administered by the NHTSA. Our business and facilities also are subject to regulation under various federal, state and local 
regulations relating to manufacturing operations, occupational safety, environmental protection, hazardous substance control 
and product advertising and promotion. Our failure to comply with any of these regulations in the operation of our business 
could subject us to administrative or legal action resulting in fines or other monetary penalties or require us to change or 
cease our business. 

 
 Our ability to remain competitive is dependent upon our capability to develop and successfully introduce new, innovative, 

and compliant products. The motorcycle market continues to change in terms of styling preferences and advances in new 
technology and, at the same time, be subject to increasing regulations related to safety and emissions. We must continue to 
distinguish our products from our competitors’ products with unique styling and new technologies. As we incorporate new 
and different features and technology into our products, we must protect its intellectual property from imitators and ensure 
our products do not infringe the intellectual property of other companies. In addition, these new products must comply with 
applicable regulations worldwide and satisfy the potential demand for products that produce lower emissions and achieve 
better fuel economy. We must make product advancements while maintaining the look, sound, and feel associated with our 
products. We must also be able to design and manufacture these products and deliver them to the marketplace in an efficient 
and timely manner. There can be no assurances that we will be successful in these endeavors or that existing and prospective 
customers will like or want our new products. 

  



 Changes in general economic conditions, tightening of credit, political events or other factors may adversely impact dealers’ 
and distributors’ retail sales. The motorcycle industry is impacted by general economic conditions over which motorcycle 
manufacturers have little control. These factors can weaken the retail environment and lead to weaker demand for 
discretionary purchases such as motorcycles. Tightening of credit can limit the availability of funds from financial 
institutions and other lenders and sources of capital which could adversely affect the ability of retail consumers to obtain 
loans for the purchase of motorcycles from lenders. Should general economic conditions or motorcycle industry demand 
decline, our results of operations and financial condition may be substantially adversely affected. The motorcycle industry 
can also be affected by political conditions and other factors over which motorcycle manufacturers have little control. 

 
 If we market and sell our products in international markets, we will be subject to additional regulations relating to export 

requirements, environmental and safety matters, and marketing of our products and distributorships, and we will be subject to 
the effect of currency fluctuations, all of which could increase the cost of selling our products and substantially impair our 
ability to achieve profitability in foreign markets. As a part of our marketing strategy, we intend, in the future, to market and 
sell our products internationally. In addition to regulation by the U.S. government, our products will be subject to 
environmental and safety regulations in each country in which we market and sell our motorcycles. Regulations will vary 
from country to country and will vary from those of the U.S. The difference in regulations under U.S. law and the laws of 
foreign countries may be significant and, in order to comply with the laws of these foreign countries, we may have to alter 
our manufacturing practices, product design or marketing efforts. Any changes in our business or products required in 
response to the laws of foreign countries will result in additional expense to us. Additionally, we may be required to obtain 
certifications or approvals by foreign governments to market and sell our products in foreign countries. We would also be 
required to obtain approval from the U.S. government to export our products. If we are delayed in receiving, or are unable to 
obtain, import or export clearances, or if we are unable to comply with foreign regulatory requirements, we will be unable to 
execute our international marketing strategy for our products. Further, many countries have laws governing marketing of 
motorcycles and related products and laws relating to relationships with, and termination of, distributors in those countries. 
These laws may make it more difficult for us to promote our product effectively and in a cost-efficient manner. We cannot 
assure you that we will be able to successfully market and sell our products in foreign countries or that these efforts will 
result in additional revenue or that any revenue we do obtain from the sales of our petrol products in foreign countries will 
not be offset by increased regulatory and compliance costs. Any foreign operations or sales we generate will be subject to the 
effects of currency fluctuations to the extent payments to us or by us are not made in U.S. dollars. The translation from 
foreign currency to U.S. dollars could negatively impact our results of operations. We will also be affected by local economic 
conditions in the countries in which we sell our products and the difficulties associated with managing operations from long 
distances. 

 
 The shares will not be freely tradable until one year from the initial purchase date. Although the shares may be tradable under 

federal securities law, state securities regulations may apply and each investor should consult with his or her attorney. You 
should be aware of the long-term nature of this investment. There is a limited public market for our common stock. Because 
the shares have not been registered under the Securities Act or under the securities laws of any state or non-U.S. jurisdiction, 
they have transfer restrictions and cannot be resold in the United States except pursuant to Rule 501 of Regulation CF. it is 
not currently contemplated that registration under the Securities Act or other securities laws will be effected. Limitations on 
the transfer of the shares may also adversely affect the price that you might be able to obtain for them in a private sale. 
Investors should be aware of the long-term nature of their investment in the Company. Each investor in the offering will be 
required to represent that it is purchasing the shares for its own account, for investment purposes and not with a view to 
resale or distribution thereof. 

  



 Rule 144 is not currently available for resales of our securities. Rule 144 under the Securities Act provides a safe harbor 
under which holders of restricted securities and affiliates of an issuer may resell their securities into the public market. On 
March 30, 2016, we filed a Form 15 with the SEC and, thus, became a non-reporting company. One of the requirements for 
Rule 144 for a non-reporting company is the current public information requirement. A non-reporting company satisfies the 
current public information requirement by making “publicly available” the information specified in Rule 15c2-11(a)(5)(i) to 
(xiv) and (xvi). We have not complied with the current public information requirement and no assurance can be provided as 
to the date that our securities will again become eligible for resale under Rule 144. Accordingly, Rule 144 is no longer 
available to permit our shareholders to resell their securities. The unavailability of the Rule 144 resale exemption for our 
securities may adversely affect our ability to raise additional financing on a private placement basis and may adversely affect 
the ability of our private places and affiliates to resell their securities into the public market, all of which could have a 
material adverse effect on us and our shareholders. Any investor in the Shares should be prepared to hold the Shares for an 
indefinite period of time. 

 
 As a former shell company, if we continue to fail to make publicly available “current Form 10” information, our shareholders 

will be unable to use Rule 144 to remove restrictive legends from share certificates. We are a former shell company and, as 
such, are subject to the requirements of Rule 144(i) of the Securities Act which require the disclosure by us of “current Form 
10” information in order for shareholders to take advantage of Rule 144 for the removal of restrictive legends from share 
certificates and to be subject to the reporting requirements of the Exchange Act. We have filed a Form 15 and are no longer 
subject to the reporting requirements of the Exchange Act and we have failed to file reports with the SEC. If we continue not 
be subject to the reporting requirements of the Exchange Act and if we continue to fail to make publicly available “current 
Form 10” information, our shareholders will not be able to take advantage of Rule 144 for the removal of restrictive legends 
from their share certificates which would make their shares illiquid. 

 
 The Shares being sold in this offering will be classified as restricted securities and, unless the Shares are registered with the 

SEC, this would limit their public resale. The Shares will be restricted securities as that term is defined in Rule 144 
promulgated by the SEC under the Securities Act. The stock certificates representing the Shares will bear a restrictive legend 
and under federal and state securities laws will be subject to certain requirements on transfer and resale, including a minimum 
holding period, possible limitations upon the amount and manner of sales, public disclosure by us of certain information 
about the Company, and certain notification requirements with the SEC. Because resales under Rule 144 are not currently 
available, the Shares may not be eligible for resale until the Shares are included in an effective registration statement filed 
with the SEC. We have not agreed to register the Shares for public resale. 

 
 The public trading market for our common stock is volatile and will likely result in higher spreads in stock prices. Our 

common stock is authorized for trading in the over-the-counter market and is quoted on the OTC Markets (OTC Pink: 
CMOT). Nevertheless, only a limited trading marked for our stock with small daily volumes has developed. The over-the-
counter market for securities has historically experienced extreme price and volume fluctuations during certain periods. 
These broad market fluctuations and other factors, such as our ability to implement our business plan, as well as economic 
conditions and quarterly variations in our results of operations, may adversely affect the market price of our common stock. 
In addition, the spreads on stock traded through the over-the-counter market are generally unregulated and higher than on 
stock exchanges, which means that the difference between the price at which shares could be purchased by investors on the 
over-the-counter market compared to the price at which they could be subsequently sold would be greater than on these 
exchanges. Significant spreads between the bid and asked prices of the stock could continue during any period in which a 
sufficient volume of trading is unavailable or if the stock is quoted by an insignificant number of market makers. We cannot 
ensure that our trading volume will be sufficient to significantly reduce this spread, or that we will have sufficient market 
makers to affect this spread. These higher spreads could adversely affect investors who purchase the shares at the higher price 
at which the shares are sold, but subsequently sell the shares at the lower bid prices quoted by the brokers. Unless the bid 
price for the stock increases and exceeds the price paid for the shares by the investor, plus brokerage commissions or charges, 
the investor could lose money on the sale. For higher spreads such as those on over-the-counter stocks, this is likely a much 
greater percentage of the price of the stock than for exchange listed stocks. There is no assurance that at the time the investor 
wishes to sell the Shares, the bid price will have sufficiently increased to create a profit on the sale. 

  



 If we fail to strictly comply with the requirements for an exemption from the registration requirements of the Securities Act 
and any state or foreign securities laws, we and any recipient of the securities in this offering may be subject to liability for 
the unlawful sale of unregistered securities. It is our intention to offer and sell the Shares in this offering in accordance with 
an exemptions from registration contained Regulation CF and in Rule 506(c) of Regulation D promulgated by the SEC under 
the Securities Act, and similar state exemptions or preemption from state registration requirements. The Shares in the 
Regulation CF portion of this offering cannot exceed $1,070,000. Shares issued under Regulation D of this offering can only 
be sold to “accredited investors” as defined in Regulation D. We are also subject to antifraud provisions of state and federal 
securities laws in connection with the information furnished to each person purchasing the Shares. For sales of the Shares we 
must also file a notice on Form D with the SEC and the state securities agencies. For non-U.S. investors, all sales must 
comply with the laws of the foreign jurisdiction. The failure to comply strictly with the requirements of these rules and laws, 
and the similar state exemption provisions, could make such exemptions unavailable and would create liability for us, our 
officers and directors, and the recipients of the Shares for failure to register the securities. In addition, we have sold securities 
prior to the date of this offering. If any of the securities sold by us previously, or otherwise sold by us during or within six 
months following the close of this offering, are integrated with this offering, or if this non-public offering is integrated with 
the prior registration statement, such integration could preclude us from qualifying for an exemption from registration for this 
offering. In addition, the failure to have met the exemption provisions under state laws where we previously offered and sold 
shares of our common stock or other securities, could require us to grant rescission rights to these investors, who could also 
collect monetary damages against us in some cases as high as three times the amount of the initial investment. 

 
 Our stock ownership is concentrated among a relatively small group of principal shareholders who have substantial control 

over us, including our directors and executive officers, and could delay or prevent a change in corporate control. H. Matthew 
Chambers (our Chairman, President, CEO, and director) and Optimum Solution Pte. Ltd., together with their affiliates, along 
with our directors, employees and executive officers, beneficially control, in the aggregate, approximately 64% of our 
common stock. As a result, these shareholders, acting together, would have the ability to significantly influence or control the 
outcome of matters submitted to our shareholders for approval, including the election of directors and any merger, 
consolidation or sale of all or substantially all of our assets. In addition, these shareholders, acting together, would have the 
ability to significantly influence or control the management and affairs of our company. Accordingly, this concentration of 
ownership might harm the market price of our common stock by: 

 
o delaying, deferring or preventing a change in corporate control; 

 
o impeding a merger, consolidation, takeover or other business combination involving us; or 

 
o discouraging a potential acquirer from making a tender offer or otherwise attempting to obtain control of us. 

 
Mr. Chambers was awarded through the board of directors 1 non-redeemable share of preferred stock. The “Series A 
Preferred Stock” consists of one (1) share of preferred stock having a par value of $0.001 per share. The series A preferred 
share entitles the holder, at each shareholder’s meeting, with respect to any and all matters presented to the stockholders of 
the Corporation for their action or consideration, to cast votes representing forty percent (40%) of the outstanding votes. This 
“Series A Preferred Stock” will vote together with the holders common stock. (See “Our Certificate of Incorporation allows 
for our board to create series of preferred stock without further approval by our stockholders, which could adversely affect 
the rights of the holders of our common stock” below). 

 
 The price of our securities may be volatile and a shareholder’s investment could decline in value. The price of our common 

stock may fluctuate significantly, making it difficult for an investor to resell our securities at an attractive price. The market 
prices for securities of emerging companies have historically been highly volatile. Future events concerning us or our 
competitors could cause such volatility, including: 

 
o changes in consumer preferences, 

 
o echnological innovations or new commercial products by us or our competitors, 

 
o actual or anticipated variations in our operating results, 

 
o changes in government regulation and regulation of the securities markets, 

 
o government investigation of us or our products, 

 
o changes in government regulation of our products, 

 
o developments concerning proprietary rights, 

 



o increases in gasoline prices, 
 

o investor perception of us and our industry, 
 

o general economic and market conditions, 
 

o national or global political events, or 
 

o public confidence in the securities markets. 
 

In addition, the stock market is subject to price and volume fluctuations that affect the market prices of our securities, of 
companies in general, and small-capitalization companies, such as ours in particular. These fluctuations are often unrelated to 
the operating performance of these companies. Additionally, any failure by us to meet or exceed estimates of financial 
analysts is likely to cause a decline in the price of our securities. Securities class action litigation has often been instituted 
following periods of volatility in the market price of a company’s securities. Any such class action brought against us would 
likely be very costly to us and also divert management’s attention and resources that could otherwise be directed to benefit 
the future performance of our business. 

 
 We have not paid cash dividends since inception and do not expect to pay dividends in the foreseeable future. Any return on 

investment may be limited to the value of our common stock. We have never paid cash dividends on our common stock and 
do not anticipate doing so in the foreseeable future. The payment of dividends on our common stock will depend on earnings, 
financial condition and other business and economic factors affecting us at such time as our board of directors may consider 
relevant. If we do not pay dividends, our common stock may be less valuable because a return on your investment will only 
occur if our stock price appreciates. 

 
 Our common stock is deemed “penny stock,” which could make it more difficult for our investors to sell their shares. Our 

common stock is subject to the “penny stock” rules adopted under Section 15(g) of the Exchange Act. The penny stock rules 
generally apply to companies whose common stock is not listed on the NASDAQ Stock Market or other national securities 
exchange and trades at less than $5.00 per share, other than companies that have had average revenue of at least $6,000,000 
for the last three years or that have tangible net worth of at least $5,000,000 ($2,000,000 if the company has been operating 
for three or more years). These rules require, among other things, that brokers who trade penny stock to persons other than 
“established customers” complete certain documentation, make suitability inquiries of investors and provide investors with 
certain information concerning trading in the security, including a risk disclosure document and quote information under 
certain circumstances. Many brokers have decided not to trade penny stocks because of the requirements of the penny stock 
rules and, as a result, the number of broker-dealers willing to act as market makers in such securities is limited. If we remain 
subject to the penny stock rules for any significant period, it could have an adverse effect on the market, if any, for our 
securities. If our securities remain subject to the penny stock rules, investors will find it more difficult to dispose of our 
securities. 

 
 Our Certificate of Incorporation allows for our board to create series of preferred stock without further approval by our 

stockholders, which could adversely affect the rights of the holders of our common stock. Our board of directors has the 
authority to fix and determine the relative rights and preferences of preferred stock. Our board of directors also has the 
authority to issue preferred stock without further stockholder approval. As a result, our board of directors could authorize the 
issuance of a series of preferred stock that would grant to holders the preferred right to our assets upon liquidation, the right 
to receive dividend payments before dividends are distributed to the holders of common stock and the right to the redemption 
of the shares, together with a premium, prior to the redemption of our common stock. In addition, our board of directors 
could authorize the issuance of a series of preferred stock that has greater voting power than our common stock or that is 
convertible into our common stock, which could decrease the relative voting power of our common stock or result in dilution 
to our existing stockholders. 

 
 We have broad discretion in the use of the net proceeds from this offering and may not use them effectively. Our 

management will have broad discretion in the application of the net proceeds from this offering and could allocate the 
proceeds in ways that do not necessarily improve our results of operations or enhance the value of our common stock. The 
failure of our management to apply these funds effectively could result in financial losses that could have a material adverse 
effect on our business, cause the price of our common stock to decline and delay the development of our motorcycles. 

  



 No one has guaranteed the sale of any of the Shares being offered by us which means that we may not be able to sell all of 
the Shares being offering hereby. The Shares are being offered exclusively by officers and directors of the Company. All 
sales will be on a best-efforts basis, which means that no one has guaranteed the sale of any of the Shares. Also, we have not 
established a minimum offering amount which means that we may close the offering before all of the Shares are sold. If we 
raise less than the maximum proceeds, we will not be able to fully implement our current business plan as outlined in this 
Memorandum and we will be required to seek additional financing from sources which may be less favorable to us than 
through the sale of the Shares in this offering. 

 
 Our future success depends on the efforts of a small management team. The loss of services of the members of the 

management team may have an adverse effect on the company. There can be no assurance that we will be successful in 
attracting and retaining other personnel we require to successfully grow our business. 

 
Ownership and Capital Structure 
 
DESCRIPTION OF ISSUER'S SECURITIES 
 
17. What other securities or classes of securities of the issuer are outstanding? Describe the material terms of any other outstanding 
securities or classes of securities of the issuer.  
 

Class of Security 

Securities 
(or Amount) 
Authorized 

Securities 
(or Amount) 
Outstanding 

Voting 
Rights 

Common Stock 200,000,000 72,334,618  Yes  No   

Preferred Stock 25,000,000 1  Yes  No   

 
  



 

Class of Security 
Securities Reserved for 
Issuance upon Exercise or Conversion 

Warrants:  
Options: 9,975,000 
 
24. Describe the material terms of any indebtedness of the issuer:  
 
The following table is as of March 31, 2023: 
 

Date of 
Note 
Issuance 

Outstandi
ng Balance 
($) 

Principa
l 
Amount 
at 
Issuance 
($) 

Interest 
Accrue
d ($) 

Maturity 
Date 

Conversion 
Terms (e.g. 
pricing 
mechanism 
for 
determining 
conversion of 
instrument to 
shares) 

Name of 
Noteholder 
(entities must 
have 
individual with 
voting / 
investment 
control 
disclosed). 

Reason 
for 
Issuance 
(e.g. 
Loan, 
Services, 
etc.) 

12/21/2017 277,928 500,000 4,120 12/21/2027 N/A Biz Capital 
Bidco I, LLC 

Loan 

8/2/2019 6,459 30,000 0 Monthly N/A Dell Business 
Credit 

Loan 

4/21/2020 437,400 437,500 0 4/21/2050 N/A Small Business 
Administration 
(SBA) 

Loan 

 
25. What other exempt offerings has the issuer conducted within the past three years?  
 
The following table is as of May 16, 2023: 
 
Offering Date Exemption Security Type Amount Sold Use of Proceeds 
11/2020 Rule 506(b) of Regulation 

D 
Common stock $113,000 General operations 

7/2021 Regulation Crowdfunding Common stock $488,374 General operations 

8/2021 Rule 506(c) of Regulation 
D 

Common stock $75,000 General operations 

5/2023 Regulation Crowdfunding Common stock $531,087 General operations 

26. Was or is the issuer or any entities controlled by or under common control with the issuer a party to any transaction since the 
beginning of the issuer’s last fiscal year, or any currently proposed transaction, where the amount involved exceeds five percent of the 
aggregate amount of capital raised by the issuer in reliance on Section 4(a)(6) of the Securities Act during the preceding 12-month 
period, including the amount the issuer seeks to raise in the current offering, in which any of the following persons had or is to have a 
direct or indirect material interest:  
 

1. any director or officer of the issuer; 
 

2. any person who is, as of the most recent practicable date, the beneficial owner of 20 percent or more of the issuer’s 
outstanding voting equity securities, calculated on the basis of voting power; 

 
3. if the issuer was incorporated or organized within the past three years, any promoter of the issuer; 

 
4. or (4) any immediate family member of any of the foregoing persons. 

 Yes 
 No  

For each transaction specify the person, relationship to issuer, nature of interest in transaction, and amount of interest. 
 
  



Matthew Chambers, Chairman and CEO, has an employment agreement and his compensation was $120,000 and $120,000 for the 
years ended March 31, 2023 and 2022, respectively. 
 
Pamela Miller, the life partner of Chairman and CEO Matthew Chambers and director, handles patent and trade name filings / 
renewals and administrative support for the Company.  Though no formal contract between the Company and Pamela Miller has been 
established, her compensation was $60,000 and $60,000 for the years ended March 31, 2023 and 2022, respectively. Additionally, 
Pamela Miller is the guarantor for the majority of the loans and leases, vendor open accounts, and corporate credit card. Ms. Miller 
also owns 920,472 shares of Common Stock. 
 
FINANCIAL CONDITION OF THE ISSUER 
 
27. Does the issuer have an operating history?  
 

 Yes 
 No  

 
28. Describe the financial condition of the issuer, including, to the extent material, liquidity, capital resources and historical results of 
operations.  
 
Management’s Discussion and Analysis of Financial Condition and Results of Operations 
 
You should read the following discussion and analysis of our financial condition and results of operations together with our financial 
statements and the related notes and other financial information included elsewhere in this offering. Some of the information 
contained in this discussion and analysis, including information regarding the strategy and plans for our business, includes forward-
looking statements that involve risks and uncertainties. You should review the "Risk Factors" section for a discussion of important 
factors that could cause actual results to differ materially from the results described in or implied by the forward-looking statements 
contained in the following discussion and analysis. 
 
Overview 
 
Curtiss was formed to lead the future of luxury battery electric motoring on two wheels. 
 
We aim to lead the future of luxury sustainable motorcycling. We hope to monopolize the California market for premium electric two-
wheeled motoring with Curtiss One and Curtiss Two. Simultaneously, we plan to expand our distribution throughout the globe and 
scale production with Curtiss Three and Four. 
 
Milestones 
 
Curtiss Motorcycle Company, Inc. was incorporated in the State of Delaware in May 2005. 
 

 Curtiss is an experienced, lean, thrifty, world-class operation. 
 Curtiss hopes to deliver sustainable growing net cash flow at the start of production in 2024. 
 We are entering a high-growth worldwide market which has no established leader. 

 
Historical Results of Operations 
 

 Revenues & Gross Margin. For the years-ended March 31, 2023 and March 31, 2022, the Company had no revenues. Our 
gross margin was 0% in fiscal year 2023, compared to 0% in 2022. 

 
 Assets. As of March 31, 2023, the Company had total assets of $600,998, including $11,077 in cash. As of March 31, 2022, 

the Company had $3,731,003 in total assets, including $531,123 in cash. 
 

 Net Loss. The Company has had net losses of $1,253,725 and $693,355 for the fiscal years ended March 31, 2023 and March 
31, 2022, respectively. 

 
 Liabilities. The Company's liabilities totaled $1,675,573 for the fiscal year ended March 31, 2023 and $4,224,119 for the 

fiscal year ended March 31, 2022. 
  



Related Party Transaction 

Refer to Question 26 of this Form C-AR for disclosure of all related party transactions. 

Liquidity & Capital Resources 

As of May 16, 2023, the Company had been financed with $1,281,939 in debt and $2,728,384 in equity. 

After the conclusion of this Offering, should we hit our minimum funding target, our projected runway is 12 months before we need to 
raise further capital. 

We plan to use the proceeds as set forth in our Form C under "Use of Funds". We don’t have any other sources of capital in the 
immediate future. 

We will likely require additional financing in excess of the proceeds from the Offering in order to perform operations over the lifetime 
of the Company. We plan to raise capital in six months. Except as otherwise described in this Form C-AR and our Form C, we do not 
have additional sources of capital other than the proceeds from the offering. Because of the complexities and uncertainties in 
establishing a new business strategy, it is not possible to adequately project whether the proceeds of this offering will be sufficient to 
enable us to implement our strategy. This complexity and uncertainty will be increased if less than the maximum amount of securities 
offered in this offering is sold. The Company intends to raise additional capital in the future from investors. Although capital may be 
available for early-stage companies, there is no guarantee that the Company will receive any investments from investors. 

FINANCIAL INFORMATION 

29. Include financial statements covering the two most recently completed fiscal years or the period(s) since inception, if shorter:

Refer to Appendix B, Financial Statements 

I, Matthew Chambers, certify that: 

(1) the financial statements of Curtiss Motorcycle Company, Inc. included in this Form are true and complete in all
material respects ; and

(2) the tax return information of Curtiss Motorcycle Company, Inc. included in this Form reflects accurately the
information reported on the tax return for Curtiss Motorcycle Company, Inc. filed for the most recently completed fiscal
year.

Matthew Chambers, CEO 

OTHER MATERIAL INFORMATION 

31. In addition to the information expressly required to be included in this Form, include:

(1) any other material information presented to investors; and
(2) such further material information, if any, as may be necessary to make the required statements, in the light of the

circumstances under which they are made, not misleading.

None. 



ONGOING REPORTING 
 
32. The issuer will file a report electronically with the Securities & Exchange Commission annually and post the report on its website, 
no later than:  
 
120 days after the end of each fiscal year covered by the report. 
 
33. Once posted, the annual report may be found on the issuer’s website at:  
 
https://www.curtissmotorcycles.com//invest 
 
The issuer must continue to comply with the ongoing reporting requirements until: 
 

1. the issuer is required to file reports under Exchange Act Sections 13(a) or 15(d); 
 

2. the issuer has filed at least one annual report and has fewer than 300 holders of record; 
 

3. the issuer has filed at least three annual reports and has total assets that do not exceed $10 million; 
 

4. the issuer or another party purchases or repurchases all of the securities issued pursuant to Section 4(a)(6), including any 
payment in full of debt securities or any complete redemption of redeemable securities; or the issuer liquidates or 
dissolves in accordance with state law. 

 
APPENDICES 
 

 Appendix A: Director & Officer Work History 
o James Hoegh 
o Matt Chambers 
o Pamela Miller 
o Andy Skrobko 

 
 Appendix B: Financial Statements 


