THE SECOND ROUND
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INC.
2022 Report

Dear investors,

We have built the Beta-Version, entered into additional collaboration agreements with suppliers and contract manufacturers,
and prepared the base for the next step, making the gamma vehicles. We extended our business model to provide electrified
chassis for up-fitters and special-purpose vehicle manufacturers primarily. Our main challenge to move forward is funding,
and we would appreciate it if you could support us here by spreading the word. And we always welcome any advice or

connecting us to your network, in specific if it is automotive based

We need your help!

It would help a lot to spread the word, find more investors, and speed up Funding our campaign. We continuously
communicate with multiple investors, offering advice based on their knowledge and experience and connecting us to their

network. This is very helpful. and we would appreciate any additional support.

And in specific, we are always open to listening to investors with personal work experience in the automotive industry.

Sincerely,

Jee Stovment

Wechacl Schoening

Our Mission

‘We want to become a leading brand in this growing niche market, providing customizable clectric platforms and vehicles.
We will, cither by oursclves or by strategic partners, operate micro-assembly factories in key markets. We have built a solid
base for that to move further, we realized a proof of concept and a beta version and we are in serious talks to build an

alliance with with potential strategic partners and pilot customers.

See our full profile

How did we do this year?



Report-Cord,
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The Good The Bad

We made progress on the gamma development and Access to sufficient funding was very difficult and
extended our business case limited our speed of development
We entered into agreements with strategic partners We signed one term-sheet and another LOI for

funding but both were withdrawn from the other
party due to their internal issues

We are discussing with possible pilot customers

Covid 19 had guite an impact on slowing down the
development

2022 At a Glance

January 1to December 31
[s]
m
||
$173,017 -$255,932 $434,414 +130%

Revenue Net Loss Short Term Debt

$235,019 $10,248

Raised in 2022 Cash on Hand
As of 04/11/23

INCOME BALANCE NARRATIVE

® Reverues @ Profit

§173,017

§-255,932

Net Margin: -148% Gross Margin: 100% Return on Assets: -24% Earnings per Share: -$255,932,00 Revenue per Employee: $86,509 Cash to Assets; 0% Revenue to Receivables: ~

Debt Ratio: 44%
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Thank You!

From the the Second Round of CityFreighter Inc. Team
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President & Founder
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Michael Schoening
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Officers

CFFICER TITLE JOINED

Joe Storment Secretary 2018
President CFO 2018

Voting Power @

HOLDER SECURITIES HELD YOTING POWER

Michael Schoening 319,000 Common. Shares  63.5%

Past Equity Fundraises

DATE AMOUNT SECURITY EXEMETION

12/2018 $65,237 Common Stock  Other

04/2019 $87,969 Common Stock  Regulation Crowdfunding

12/2019 $243,342 Common Stock  Other

03/2021 $532,992 4(a)(6)

05/2021 $114,550 506(c)

07/2021  $25,000 Safe Other

07/2021 $945,000 Safe Other

08/2021  $500,000 Safe Other

1/2021 $250,000 Safe Other

03/2022 $25,000 Safe Other

05/2022  $25,000 Section 4(a)(2)

06/2022 $50,019 Other

09/2022 $100.000 Other

12/2022 $25,000 Safe Other

12/2022 $10.000 Safe Other

The nse of proveeds is 1o fund general opecations

Qutstanding Debts

LENDER ISSUED AMOUNT QUSTANDING  INTEREST ~ MATURITY  CURRENT?

XPO SALES  05/15/2022 $25,000 $25.0009 0.0% Yes

@

Michael 06/15/2022  $50,019 $20.3189  0.0%

Schoening

Worksport 09/15/2022 $100,000 $100,000 0.0% Yes

@ e

Related Party Transactions

Name Michael Schoening

Amount Invested %15

Transaction type Priced Round

|ssued 06/24/2021

Relationship Presicdent & Founder

1,500,000 shares were issued, in reference ro the Founder's Iy Praperty Assig to the Corporation,

board approved and execured on June 24th, 2621

Capital Structure

CLASS OF SECURITY  SECURITIES SECURITIES VOTING
(OR AMOUNT)  (OR AMOUNT)  RIGHTS
AUTHORIZED OUTSTANDING

Commeon Stock 5,000,000 1,998,208 Yes
SECURITIES RESERVED FOR
ISSUANCE UPON EXERCISE OR CONVERSION

Warrants: none

Options: none

Risks

We need to raise $4M - $5M by the end of 2021 to reach a revenue generating point.
Should we be unable to secure those funds we may not be able to generate any
revenues or make any return on your investment.

The COVID-19 crisis could last longer than expected, which could delay development
times and other essential operations

Economic downturns affect the logistics industry early in their cycle and we may find our
markets shrink

Qur 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.

Joe Storment is a part-time officer. As such, it is likely that the company will not make
the same progress as it would if that were not the case.

Qur planning to date has been based on broader market research and our cost
calculations are the result of discussions with key suppliers. We have every reason to



believe that tThese metrics will Nold across scale, Nowever, this IS Not a guarantee.

The Company may never receive a future equity financing or elect to convert the
Securities upon such future financing. In additien, the Company may never undergo a
liquidity event such as a sale of the Company or an IPO. If neither the conversion of the
Securities nor a liguidity event occurs, the Purchasers could be left holding the Securities
in perpetuity. The Securities have numerous transfer restrictions and will likely be highly
illiguid, with no secondary market on which to sell them. The Securities are not equity
interests, have no ownership rights, have no rights to the Company’s assets or profits
and have no voting rights or ahility to direct the Company or its actions.

Description of Securities for Prior Reg CF Railse

Additional issuances of securities. Following the Investor’s investment in the Company,
the Company may sell interests te additional investors, which will dilute the percentage
interest of the Investor in the Company. The Investor may have the opportunity to
increase its investment in the Company in such a transaction, but such opportunity
cannot be assured. The amount of additional financing needed by the Company, if any,
will depend upon the maturity and objectives of the Company. The declining of an
opportunity or the inability of the Investor to make a follow-on investment, or the lack of
an opportunity to make such a follow-on investment, may result in substantial dilution of
the Investor’s interest in the Company.

Issuer repurchases of securities. The Company may have authority to repurchase its
securities from shareholders, which may serve to decrease any liquidity in the market for
such securities, decrease the percentage interests held by other similarly situated
investors to the Investor, and create pressure on the Investor to sell its securities to the
Company concurrently.

A sale of the issuer or of assets of the issuer. As a minority owner of the Company, the
Investor will have limited or no ability to influence a potential sale of the Company or a
substantial portion of its assets. Thus, the Investor will rely upon the executive

management of the Company and the Board of Directors of the Company to manage the
Company so as to maximize value for shareholders. Accordingly, the success of the
Investor’s investment in the Company will depend in large part upon the skill and
expertise of the executive management of the Company and the Beard of Directors of
the Company. If the Board Of Directors of the Company authorizes a sale of all or a part
of the Company, or a disposition of a substantial portion of the Company's assets, there
can be no guarantee that the value received by the Investor, together with the fair
market estimate of the value remaining in the Company, will be equal to or exceed the
value of the Invester's initial investment in the Company.

Transactions with related parties. The Investor should be aware that there will be
occasions when the Company may encounter potential conflicts of interest in its
operations. On any issue involving cenflicts of interest, the executive management and
Board of Directors of the Company will be guided by their good faith judgement as to
the Company’s best interests. The Company may engage in transactions with affiliates,
subsidiaries or other related parties, which may be on terms which are not arm's-length,
but will be in all cases consistent with the duties of the management of the Company to
its shareholders. By acquiring an interest in the Company, the Investor will be deemed to
have acknowledged the existence of any such actual or potential conflicts of interest and
to have waived any claim with respect to any liability arising from the existence of any
such conflict of interest.

Minority Ownership

An Investor in the Company will likely hold a minority position in the Company, and thus
be limited as to its ability to control or influence the governance and operations of the
Company.

The marketability and value of the Investor’s interest in the Company will depend upon
many factors outside the control of the Investor. The Company will be managed by its
officers and be governed in accordance with the strategic direction and decision-making
of its Board Of Directors, and the Investor will have no independent right to name or
remove an officer or member of the Board Of Directors of the Company.

Following the Investor’s investment in the Company, the Company may sell interests to
additional investors, which will dilute the percentage interest of the Investor in the
Company. The Investor may have the opportunity to increase its investment in the
Company in such a transaction, hut such opportunity cannot be assured.

The amount of additional financing needed by the Company, if any, will depend upon the
maturity and objectives of the Company. The declining of an opportunity or the inability
of the Investor to make a follow-on investment, or the lack of an opportunity to make
such a follow-on investment, may result in substantial dilution of the Investor's interest in
the Company.

Exercise of Rights Held by Principal Shareholders

As holders of a majority-in-interest of voting rights in the Company, the shareholders
may make decisions with which the Investor disagrees, or that negatively affect the
value of the Investor’s securities in the Company, and the Investor will have no recourse
to change these decisions. The Investor's interests may conflict with those of other
investors, and there is no guarantee that the Company will develop in a way that is
optimal for or advantageous to the Investor. For example. the shareholders may change
the terms of the articles of incorporation for the company, change the terms of securities
issued by the Company, change the management of the Company, and even force out
minority holders of securities. The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfavorable to you but favorable to them.
They may also vote ta engage in new offerings and/or to register certain of the
Ceompany’s securities in a way that negatively affects the value of the securities the
Investor owns. Other holders of securities of the Company may also have access to more
information than the Investor, leaving the Investor at a disadvantage with respect to any
decisions regarding the securities he or she owns. The shareholders have the right to
redeem their securities at any time. Shareholders could decide to force the Company to
redeem their securities at a time that is not favorable tc the Investor and is damaging to
the Company. Investors’ exit may affect the value of the Company and/or its viability. In
cases where the rights of holders of canvertible debt, SAFES, or other outstanding
options or warrants are exercised, or if new awards are granted under our equity
compensation plans, an Investor’s interests in the Company may be diluted. This means
that the pro-rata portion of the Company represented by the Investor's securities will



decrease, which could also diminish the Investor’s voting and/or economic rights. In
addition, as discussed above, if a majority-in-interest of holders of securities with voting
rights cause the Company to issue additional stock, an Investor's interest will typically
also be diluted.

Restrictions on Transfer

The securities offered via Regulation Crowdfunding may not be transferred by any
purchaser of such securities during the one year period beginning when the securities
were issued, unless such securities are transferred:

- to the issuer;
- to an accredited irwestoro:
- as part of an offering registered with the U.S. Securities and Exchange Commission; or

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

Valuation Methodelogy for Prior Reg CF Raise

The offering price for the securities offered pursuant to this Form C has been
determined arbitrarily by the Company, and does not necessarily bear any relationship to
the Company’s book value, assets, earnings or other generally accepted valuation
criteria. In determining the offering price, the Company did not employ investment
banking firms or other outside organizations to make an independent appraisal or
evaluation. Accordingly, the offering price should not be considered to be indicativa of
the actual value of the securities offered hereby.

The initial amount invested in a SAFE is determined by the investor, and we do not
guarantee that the SAFE will be converted into any particular number of shares of
Preferred Stock . As discussed in Question 13, when we engage in an offering of equity
interests involving Preferred Stock , Investors may receive a number of shares of
Preferred Stock calculated as either (i) the total value of the Investor's investment,
divided by the price of the Preferred Stock being issued to new Investors, or (ii) if the
valuation for the company is more than the Valuation Cap, the amount invested divided
by the quotient of (a) the Valuation Cap divided by (k) the total amount of the
Company’s capitalization at that time. Because there will likely be no public market for
our securities prior to an initial public offering or similar liquidity event, the price of the
Preferred Stock that Investors will receive, and/or the total value of the Company's
capitalization, will be determined by our board of directors . Among the facters we may
consider in determining the price of Preferred Stock are prevailing market conditions,
our financial information, market valuations of other companies that we beliave to be
comparable to us, estimates of our business potential, the present state of our
development and other factors deemed relevant. In the future, we will perform
valuations of our stock (including both common stock and Preferred Stock) that take
into account, as applicable, factors such as the following:

- unrelated third party valuations;

- the price at which we sell other securities in light of the relative rights, preferences and
privileges of those securities;

- our results of operations, financial position and capital resources;

- current business conditions and projections;

- the marketability or lack thereof of the securities;

- the hiring of key personnel and the experience of our management;
- the introduction of new products;

- the risk inherent in the development and expansion of our products;
- our stage of development and material risks related to our business;

- the likelihood of achieving a liquidity event, such as an initial public offering or a sale of
our company given the prevailing market conditions and the nature and history of our
business;

- industry trends and competitive environment;
- trends in consumer spending, including consumer confidence;

- overall economic indicators, including gross domestic product, employment, inflation
and interest rates; and

- the general economic outlook.

We will analyze factors such as those described above using a combination of financial
and market-based methodologies to determine our business enterprise value. For
example, we may use methodologies that assume that businesses operating in the same
industry will share similar characteristics and that the Company’s value will correlate to
those characteristics, and/or methodologies that compare transactions in similar
securities issued by us that were conducted in the market.

Company

Cityfreighter Inc.

- Delaware Corporation
- Organized June 2018
- 2 employees

414 Olive St.
Santa Barbara CA 93101

http://cityfreighter.com

Business Description

Refer to the the Second Round of CityFreighter Inc. profile.




EDGAR Filing

The Securities and Exchange Commission hosts the official version of this annual report
on their EDGAR web site. It looks like it was built in 1989.

Compliance with Prior Annual Reports

the Second Round of CityFreighter Inc. is current with all reporting requirements under
Rule 202 of Regulation Crowdfunding.

All prior investor updates

You can refer to the company’s updates page to view all updates to date. Updates are
for investors only and will require you to log in to the Wefunder account used to make
the investment.



