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

GACW Incorporated
3100 West Ray Road, Suite 201
Chandler, AZ 85226
https://globalaircylinderwheels.com/

Up to $3,234,277.50 in Common Stock at $3.75
Minimum Target Amount: $9,997.50

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: GACW Incorporated

Address: 3100 West Ray Road, Suite 201, Chandler, AZ 85226
state of Incorporation: AZ

Date Incorporated: November 26, 2019

Terms:

Equity

Offering Minimum: $9,997.50 | 2,666 shares of Common Stock
Offering Maximum: $3,234,277.50 | 862,474 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: 83.75

Minimum Investment Amount (per investor): $502.50

*Maximum number of shares offered subject to adjustment for bonus shares. See Bonus info below,
Investment Incentives & Bonuses®
Voting Rights of Securities Sold in this Offering:

Each Subscriber shall appoint the Chief Executive Officer of the Company (the "CEO"), or his or her successor, as the
Subscriber's true and lawful proxy and attorney, with the power to act alone and with full power of substitution, to,
consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities, (ii) give and receive notices and
communications, (iil) execute any instrument or document that the CEO determines is necessary or appropriate in the
exercise of its authority under this instrument, and (iv) take all actions necessary or appropriate in the judgment of the CEO
for the accomplishment of the foregoing. The proxy and power granted by the Subscriber pursuant to this Section are

coupled with an interest. Such proxy and power will be irrevocable. The proxy and power, 5o long as the Subscriber is an
individual, will survive the death, incompetency and disability of the Subscriber and, so long as the Subscriber is an entity,
will survive the merger or reorganization of the Subscriber or any other entity holding the Securities. However, the Proxy
will terminate upon the closing of a firm-commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act of 19353 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the Common Stock.

Loyalty Bonus | 10% Bonus Shares

[f you are a predesignated community member of GACW, vou are eligible for additional bonus shares.
Time-Based Perks

Time Tier 1

Invest £1,000+ within the first three weeks and receive 8% bonus shares.
Time Tier 2

Invest $2,500+ within the first three weeks and receive 10% bonus shares.
Time Tier 3

Invest £5,000+ within the first three weeks and receive 12% bonus shares.
Time Tier 4

Invest $10,000+ within the first three weeks and receive 14% bonus shares.
Time Tier 5

Invest 325,000+ within the first three weeks and receive 17% bonus shares.
Time Tier 6

Invest 350,000+ within the first three weeks and receive 20% bonus shares.
Mid-Campaign Perks:

Flash Perk 1



Invest 52,500+ between the 40th - 46th day and receive 8% bonus shares.
Flash Perk 2

Invest 55,000+ between the 40th - 46th day and receive 10% bonus shares.
Flash Perk 3

Invest 310,000+ between the 40th - 46th day and receive 12% bonus shares.
Flash Perk 4

Invest $2,500+ between the 60th - 66th day and receive 8% bonus shares.
Flash Perk 5

Invest 5,000+ between the 60th - 66th day and receive 10% bonus shares.
Flash Perk 6

Invest 510,000+ between the 60th - 66th day and receive 12% bonus shares.
Volume-Based Perks

Tier 1 Perk

Invest £1,000+ and receive 3% bonus shares.

Tier 2 Perk

Invest $2.500+ and receive 5% bonus shares.

Tier 3 Perk

[nvest $5,000+ and receive 7% bonus shares.

Tier 4 Perk

Invest 310,000+ and receive 9% bonus shares.

Tier 5 Perk

Invest $25,000+ and receive a 3D print of the GACW wheel + 12% bonus shares.
Tier 6 Perk

Invest 350,000+ and receive a 3D print of the GACW wheel + an invite to a virtual Q& A webinar with the founders OR an in-
person dinner” with the founders + 15% bonus shares.

*Flights and accommodations not included

*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.

The 10% StartEngine Venture Club Bonus

GACW Incorporated will offer 10% additional bonus shares for all investments that are committed by investors that are
eligible for the StartEngine Venture Club.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares they purchase in this offering. For
example, if you buy 100 shares of Common Stock at $3.75 / share, you will receive 110 shares of Common Stock, meaning
you'll own 110 shares for $375. Fractional shares will not be distributed and share bonuses will be determined by rounding
down to the nearest whole share.

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



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

The Company and its Business
Company Overview

GACW Incorporated, a private "C” corporation organized in Arizona, has completed successful field tests that validate
commercial performance of its patented Air Suspension Wheel (ASW) and is now transitioning from R&D to initial
commercial production and sales. The patented technology replaces the traditional rubber tire, rim and chains used on large
Off-The-Road mining trucks. GACW employs one (1) person, utilizes the services of third-party contractors, contracts third
party fabrication and sells through distributors located around the world. GACW owns 96% of its Canadian subsidiary,
Canadian Air Cylinder Wheels. The ASW solves a myriad of problems inherent with rubber tires: overheating, explosions,
rapid wear and tear expense, excessive maintenance costs, and environmental disasters. Other verticals are being pursued
as well, including military and commercial trucking. The Company has assembled a patent portfolio of seventeen (17) issued
patents: 9,399,370, 10,987,969, 10,987,970, 10,987,971, 11,173,744, 11,279,170, 11,135,871, 11,325,417, 11,458,759,
11,458,760, 11,544,606, 11,565,552, 11,590,795, 11,801,711, 12,145,405, 12,251,964 and D960,084 - all related to Wheels
Assembly or Tread Assembly for a Wheel. The Company also has numerous PCT applications filed.

The Company initially formed as 2017, LLC in Arizona on April 2, 2004 and reorganized as GACW Incorporated on
November 26, 2019,

Competitors and Industry

The overall global tire market was estimated to be worth approximately $504 billion in 2022 and is projected to reach 3928
billion by 2033 with projected CAGR of 6.3% between 2023-2033 (source:
https:/www.futuremarketinsights.com/reports/automotive-tires-market). The non-pneumatic wheel industry is broken
down into various categories: (1) small wheels for gardening, wheelbarrows, golf carts; (2) mid size wheels for cars, ATVs;
(3) large wheels for tractors and construction equipment; and (4) extra-large wheel market, or Off-the-Road (OTR), for
mining trucks.

Key Trends in the OTR Market

1. Construction and Mining: The construction and mining industries are the largest consumers of OTR tires, driven by
increasing infrastructure projects and mining activities globally.

2. Agriculture: The agricultural sector significantly contributes to the demand for OTR tires, with the need for durable tires
for tractors and other farming equipment.

3. Technological Advancements: Innovations in tire technology, such as the development of green tires and increased use of
radial tires for better fuel efficiency, safety, and performance, are driving the market.

4. Regulatory Compliance and Sustainability: There is a growing emphasis on environmental regulations and the need for
sustainable tire disposal and recycling practices.

5. Geographical Demand: Asia-Pacific is a leading region due to rapid industrialization, urbanization, and substantial
infrastructure development in countries like China and India.

How GACW Aims to Become the Leader in the OTR Market

1. Innovative Technology: GACW's air suspension wheels (ASW's) offer a significant technological advantage over
traditional OTR tires. By emphasizing the safety, performance, and environmental benefits of its airless mechanical wheels,
GACW plans to differentiate itself in the market.

2. Target Key Sectors: Focusing on key sectors such as mining, agriculture and military applications where the demand for
tdurable and high-performance tires is greatest.

3. Sustainability Initiatives: Emphasizing the echo friendly aspects of GACW's products, such as recyclability and reduced
emissions, aligns with the growing trend towards sustainability in the industry.

4. Strategic Partnerships and Alliances: Forming partnerships with major equipment manufacturers and expanding
distribution networks will help GACW increase market penetration.

5. Research & Development Investment: Continuous investment in research and development to improve product offerings
and staying ahead of technological advancements will be essential.

6. Regulatory Compliance: Ensuring that all products meet the necessary safety and environmental regulations will build



trust and reliability among end users.

By leveraging these strategies, GACW aims to position itself as a leader in the growing OTR tire market, capitalizing on the
industries’ evolving needs and trends.

To our knowledge, GACW possesses the only viable non-pneumatic solution available at this time (source:)
(https://www.polarismarketresearch.com/industry-analysis/otr-tire-market). The mid-size and large markets are being
pursued as well through collaboration agreements with large manufacturing partners. These markets have tremendous
competition with solid tires and airless tires being innovated and produced by global tire companies.

Other companies are investing in wheel technology, but none of these companies has developed an Air Suspension Wheel
and none of these companies has developed a game changing wheel technology for the mining industry. Here are some of
the key competitors:

1. Michelin Uptis. Michelin, in collaboration with General Motors, has developed the Uptis (Unique Puncture Proof Tire
System) prototype. Uptis is designed for passenger vehicles, offering advantages like reduced risk of flats, maintenance free
operation, and environmental benefits by reducing raw material usage and waste. Michelin aims to commercialize Uptis by
mid-2025 and is testing it on vehicles such as the Chevrolet Bolt and potentially Tesla vehicles. Michelin's Uptis tire system
does not compete with GACW's air suspension wheels due to their speed, side and payload limitations.

2. Bridgestone. Bridgestone is also developing airless tire technology for passenger vehicles, focusing on sustainable
materials and recyclability. Bridgestone’s airless tire aims to eliminate the need for maintenance and address
environmental concerns associated with traditional pneumatic tires.

3. Goodyear. Goodyear has developed non-pneumatic tires for various applications, including autonomous delivery robots
by Starship Technologies. These airless tires are designed to extend tire life and reduce maintenance. Again, these tires do
not compete with GACW's air suspension wheels due to their speed, side and payload limitations.

4. The SMART Tire Company. This company, in partnership with NASA, is developing airless tires using shape memory
alloys. Their METL bicycle tire, which won a CES innovation award, is one of their commercial products. They're working on
bringing this technology to various vehicle types, including electric and autonomous vehicles. Again, this technology does
not compete with GACW due to their speed, side and payload limitations.

THE OFFERING MATERIALS MAY CONTAIN FORWARD-LOOKING STATEMENTS AND INFORMATION RELATING TO,
AMONG OTHER THINGS, THE COMPANY, ITS BUSINESS PLAN AND STRATEGY, AND ITS INDUSTRY. THESE FORWARD-
LOOKING STATEMENTS ARE BASED ON THE BELIEFS OF, ASSUMPTIONS MADE BY, AND INFORMATION CURRENTLY
AVAILABLE TO THE COMPANY"S MANAGEMENT. WHEN USED IN THE OFFERING MATERIALS, THE WORDS
“ESTIMATE,” "PROJECT,” "BELIEVE,” "ANTICIPATE,” "INTEND,” "EXPECT"” AND SIMILAR EXPRESSIONS ARE
INTENDED TO IDENTIFY FORWARD-LOOKING STATEMENTS, WHICH CONSTITUTE FORWARD LOOKING STATEMENTS.
THESE STATEMENTS REFLECT MANAGEMENT"S CURRENT VIEWS WITH RESPECT TO FUTURE EVENTS AND ARE
SUBJECT TO RISKS AND UNCERTAINTIES THAT COULD CAUSE THE COMPANY'S ACTUAL RESULTS TO DIFFER
MATERIALLY FROM THOSE CONTAINED IN THE FORWARD-LOOKING STATEMENTS. INVESTORS ARE CAUTIONED NOT
TO PLACE UNDUE RELIANCE ON THESE FORWARD-LOOKING STATEMENTS, WHICH SPEAK ONLY AS OF THE DATE ON
WHICH THEY ARE MADE. THE COMPANY DOES NOT UNDERTAKE ANY OBLIGATION TO REVISE OR UPDATE THESE
FORWARD-LOOKING STATEMENTS TO REFLECT EVENTS OR CIRCUMSTANCES AFTER SUCH DATE OR TO REFLECT THE
OCCURRENCE OF UNANTICIPATED EVENTS.

Comparative Analysis

Innovation and Technology. GACW's airless mechanical wheels within wheels pneumatic suspension stand out in the
heavy-duty vehicle sector, especially for mining applications. Michelins Uptis and Bridgestone airless tires focus on
passenger and commercial vehicles, emphasizing sustainability and reduced maintenance costs. Goodyears non-pneumatic
tires cater to autonomous robots rather than OTR applications.

Environmental Impact. Both Michelin and Bridgestone emphasize environmental benefits through reduced raw material
usage and recyclability. GACW also highlights environmental benefits by eliminating rubber tire waste and reducing
emissions, which are critical for mining operations.

Market Readiness. Michelin and Goodyear are in advanced stages of testing their airless tires with plans for market
introduction. The SMART Tire Company is gearing up to launch its product soon. GACW has already tested its wheels in
various countries, showing practical readiness for heavy duty use in the mining sector and is now transitioning from the
R &D phase to initial commercial production and sales. These competitors showcase the diverse applications and
advancements in airless tire technology, with each focusing on different market needs and environmental goals. GACW's
specialization in the OTR and heavy-duty sector provides a unique position compared to other companies targeting
passenger and commercial vehicles.

GACW believes there is no other company that offers a solution like its Air Suspension Wheel for massive mining vehicles
and equipment. GACW is of the opinion that dominant plavers in the tire industry in general are the Company's biggest



potential competitors due to their potential ability to possibly sway mining companies away from GACW's technology.
Current Stage and Roadmap

From the initial concept in 2011, the Air Suspension Wheel technology has been designed, engineered, manufactured, and
field tested. Since 2015, eight field tests at mine sites have been conducted with data procurement to enhance structural
components and tread composition. Based on the most recent field test from May 2025, GACW plans tocommence

commercial production and sales of the ASW.

To facilitate more investment, in 2019 the company changed the corporate structure from a limited liability company to a
"C" corporation and changed its name from 2017 LLC dba Global Air Cylinder Wheels to GACW Incorporated. The Company
is currently working through the Risk Assessment protocols with two global mining companies. The trials include testing
multiple wheel configurations in consideration of future commercial opportunities with these mining companies.

From January 1, 2025 to May 31, 2025 the Company (a) hired a Chief Financial Officer, (b) delivered truck wheels to a mine
site in Minnesota to conduct additional testing to establish a minimal viable product (MVP), (c) installed the wheels on a
CAT 794 mining truck and validated commercial performance of the ASW, and (d) formally commenced commercialization
manufacturing, sale and distribution operations. The Company’s plans for the remainder of 2025 include (a) analyzing data
from the CAT 794 wheel installation, (b) wheel size design for the CAT 994 loader, (c) engaging multiple mining companies
in purchase order negotiations, (d) negotiating licenses for distribution, and {e) opening an office in Brisbane, Australia.
Testing, purchase orders and licensing are estimated to generate $3 million in revenue in 2025.

The Company has been granted seventeen (17) patents and has 76 international patent applications in process. These
applications are particularly made in industrialized or major mining countries.

The Team

Officers and Directors

Name: Dr. Zoltan Kemeny
Dr. Zoltan Kemeny's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

# Position: President, Treasurer, Director and Chief Innovation Officer (CIO)
Dates of Service: April, 2004 - Present
Responsibilities: Engineering and overall direction of the company. Salary: $174,000 (annual); Stock Options: 262,500
(Year 2020), 131,250 (Year 2021). All stock options have vested but have not been exercised.

+ Position: Director
Dates of Service: November, 2019 - Present
Responsibilities: Work jointly with other directors on material decisions

Name: Harmen van Kamp
Harmen van Kamp's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

* Position: Chief Executive Officer and Director
Dates of Service: May, 2016 - Present
Responsibilities: Oversight of the general operations of the Corporation Salary: $132,000 (annual); Stock Options:
150,000 (Year 2020), 75,000 (Year 2021). All options have vested but have not vet been exercised.

e Position: Director
Dates of Service: April, 2021 - Present
Responsibilities: Part of the Management Team.

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

e Position: Chief Technical Officer (CTO)
Dates of Service: July, 2024 - Present



Responsibilities: Technical Oversight and Product Development. Salary: $252,000 (annual). Part of the compensation
is paid out in common stock.

Other business experience in the past three years:

# Emplover: Click Bond
Title: Vice President of Engineering

Dates of Service: October, 2018 - June, 2023
Responsibilities: Vice President of Engineering

Name: Darryl Crowder
Darryl Crowder ‘s current primary role is with the Issuer.
Positions and offices currently held with the issuer:

& Position: Chief Operating Officer (COO)
Dates of Service: July, 2024 - Present
Responsibilities: Oversee the operations of the Company. Salary: $252,000 (annual). A part of the compensation is
paid out in common stock.

Other business experience in the past three years:

= Emplovyer: Brownfield Engineering
Title: General Manager
Dates of Service: July, 2011 - July, 2022
Responsibilities: General Manager

Name: Rene Rodriguez
Rene Rodriguez's current primary role is with the [ssuer.
Positions and offices currently held with the issuer:

# Position: Chief Financial Officer (CFO)
Dates of Service: January, 2025 - Present
Responsibilities: Oversee the financial operations of the Company. Salary: $120,000 {(annual). A part of the
compensation is paid out in common stock. Other business experience in the last 3 vears: Mr. Rodriguez is a licensed
Certified Public Accountant (CPA). In the last three years Mr. Rodriguez has been the owner of Isthmus Accounting
Professionals, LLC, a public accounting firm.

Other business experience in the past three years:

 Employer: Isthmus Accounting Professionals, LLC
Title: Director

Dates of Service: May, 2021 - December, 2024
Responsibilities: Director

Name: Mark Keenan
Mark Keenan's current primary role i1s with the [ssuer.
Positions and offices currently held with the issuer:

& Position: Director

Dates of Service: November, 2020 - Present
Responsibilities: Board participant. Salary: 50, no equity compensation.

Other business experience in the past three vears:

¢ Employer: KHS&S
Title: Co-founder and Chairman Emeritus
Dates of Service: December, 1984 - December, 2023



Responsibilities: Co-founder and Chairman Emeritus

Name: Maria Kemeny
Maria Kemenvy's current primary role is with the [ssuer.
Positions and offices currently held with the issuer:

= Position: Secretary
Dates of Service: May, 2014 - Present
Responsibilities: Company’s registered secretary. Salary: 80, no equity compensation.

MName: Jan Lorant

Jan Lorant's current primary role is with Gabor Lorant Architects Inc.. Jan Lorant currently services 4 hours per week in their
role with the lssuer.

Positions and offices currently held with the issuer:

# Position: Chairman of the Board of Directors and Director
Dates of Service: January, 2022 - Present
Responsibilities: Advisor on business strategy. Salary: $0, plus 450,000 stock options vesting March 1, 2024, March 1,
2025 and March 1, 2026.

Other business experience in the past three vears:

* Employer: Gabor Lorant Architects Inc.
Title: Owner/Principal
Dates of Service: March, 1987 - Present
Responsibilities: President and lead designer, providing architectural and engineering services to federal, state, and
municipal entities.

Other business experience in the past three years:

¢ Emplover: Lorant Group Inc.
Title: President
Dates of Service: January, 1990 - Present
Responsibilities: Manage the operations and the design/marketing of products.

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 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 be able to provide the service at a level that allows the Company to make a profit and still attract business.

Any valuation 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 vou may risk
overpaying 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 vour family trust created for the benefit of yvour 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 your investment
there will be restrictions on how you can resell the securities vou 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 player in the "off-the-road” wheel and tire industry.
However, that may never happen or it may happen at a price that results in you losing money on this investment.

If the Company cannot raise sufficient funds it will not succeed

The Company is offering Common Stock in the amount of up to $3.234,277.50 in this offering and may close on any
investments that are made. Even if the maximum amount is raised, the Company is likely to need additional funds in the
future to grow, and if it cannot raise those funds for whatever reason, including reasons relating to the Company itself or
the broader economy, it may not survive. If the Company manages to raise only the minimum amount of funds sought, it
will have to find other sources of funding for some of the plans outlined in Use of Proceeds.

We may not have enough capital as needed and may be required to raise more capital.

We anticipate needing access to credit in order to support our working capital requirements as we grow. Given the current
interest rate market, it is a difficult environment for obtaining credit on favorable terms. If we cannot obtain credit when we
need it, we could be forced to raise additional equity capital, modify our growth plans, or take some other action. Issuing
more equity may require bringing on additional investors. Securing these additional investors could require pricing our
equity below its current price. If so, vour investment could lose value as a result of this additional dilution. In addition, even
if the equity is not priced lower, your ownership percentage would be decreased with the addition of more investors. If we
are unable to find additional investors willing to provide capital, then it is possible that we will choose to cease our sales
activity. In that case, the only asset remaining to generate a return on your investment could be our intellectual property.
Even if we are not forced to cease our sales activity, the unavailability of credit could result in the Company performing
below expectations, which could adversely impact the value of your investment.

Terms of subsequent financings may adversely impact yvour investment

We will likely need to engage in common equity, debt, or preferred stock financings in the future, which may reduce the
value of your investment in the 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's Discretion as to Use of Proceeds

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

Projections: Forward Looking Information

Any projections or forward-looking statements regarding our anticipated financial or operational performance are
hypothetical and are based on management's best estimate of the probable results of our operations and 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.

The amount raised in this offering may include investments from company insiders or immediate family members
Officers, directors, executives, and existing owners with a controlling stake in the company (or their immediate family
members) may make investments in this offering. Any such investments will be included in the raised amount reflected on
the campaign page.

Reliance on a single service or product
All of our current products are variants of the Air Suspension Wheel. Our revenues are therefore dependent upon the



market for the sale of Air Suspension Wheels.

Minority Holder; Securities with Voting Rights

The security type that an investor is buying has voting rights attached to them. However, yvou will be part of the minority
shareholders of the Company and have agreed to appoint the Chief Executive Officer of the Company (the "CEO"), or his or
her successor, as your voting proxy. You are trusting in management discretion in making good business decisions that will
orow 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. You are trusting that management will make
the best decision for the company You are trusting in management discretion. You are buying securities as a minority
holder and therefore must trust the management of the Company to make good business decisions that grow your
investment.

Insufficient Funds

The Company might not sell enough securities in this offering to meet its operating needs and fulfill its plans, in which case
it 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 mavy request that StartEngine Primary LLC 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 several 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 amendment to our Form C with the SEC, and
investors whose subscriptions have not yet been accepted will have the right to withdraw their subscriptions and get their
money back. Investors whose subscriptions have already been accepted, however, will already be our investors and will have
no such right.

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

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 yvour 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 we do. They may succeed in developing and marketing competing equivalent products earlier than we do, or superior
products than what we developed. Competitors may render our technology or products obsolete or the products we develop
will be preferred to any existing or newly developed technologies. It should further be assumed that competition will
intensify.,

We are an early stage company and have not vet generated any profits

GACW Incorporated was formed on November 26th, 2019. Accordingly, the Company has a limited history upon which an
evaluation of its performance and future prospects can be made. Our current and proposed operations are subject to all
business risks associated with new enterprises. These include likely fluctuations in operating results as the Company reacts
to developments in its market, managing its growth and the entry of competitors into the market. We will only be able to
pay dividends on any shares once our directors determine that we are financially able to do so. The Company has incurred a
net loss and has had limited revenue generated since inception. There is no assurance that we will be profitable in the next
5 years or generate sufficient revenues to pay dividends to the holders of the shares.

We are an early stage company and have limited revenue and operating history

The Company has a short history, few customers, and effectively no regularly recurring revenue. If you are investing in this
company, it's because you think that Air Suspension Wheel is a good idea, that the team will be able to successfully market,
and sell the product, that we can price them right and sell them to enough people so t