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MOXC: A Failed Business Turned Stock Promotion

We are short Moxian, Inc. (Nasdaq: MOXC).

MOXC’s main operating subsidiary in China, Moxian Shenzhen, and its
purported VIE, Moyi Shenzhen, do not have the national licenses required to
operate an online advertising business in China:

MOXC claims that Moxian Technology (Shenzhen) Co., Ltd. (“Moxian Shenzhen”) is its main
operating entity in China, selling online advertising services in China to foreign companies
through its purported VIE, Shenzhen Moyi Technologies Co. Ltd. (“Moyi Shenzhen’’). MOXC
claims that Moyi Shenzhen holds the essential Internet Content Provider (“ICP”) License issued
by the Chinese government that is required to operate an online advertising business in China.!

We found numerous issues with MOXC'’s claims. Most importantly, Moxian failed to disclose
that Moyi’s national license, issued in 2015, specifically “excludes internet information services”
which is interpreted to mean that Moyi Shenzhen may only push advertising through non internet
platforms (such as mobile phones). To make things worse, even this “non internet” 2015 license
was cancelled by the Ministry of Industry and Information Technology of China (“China MIIT”)
in February 2021. Therefore, it appears to us that Moyi Shenzhen and Moxian are no longer able
to provide information services or legally generate revenue through placing ads on non-internet
platforms. Secondly, though Moxian did disclose a 2014 “ICP License” in its SEC filings, our
research shows that such 2014 license was issued by the Guangdong Provincial government and
by our understanding cannot be used for “cross-regional” (i.e., beyond the Guangdong Province)
services. Moxian failed to disclose this crucial territorial limitation on its 2014 ICP license.

Further, while MOXC’s SEC filings refer to Moyi Shenzhen as a “VIE”, we found none of the
requisite contracts, share pledge agreements or share pledge public records that make up the VIE
structure commonly used by China-based U.S. listed companies.? Unless MOXC can provide the
share pledge agreements and other contracts that make up a VIE structure, Moyi Shenzhen does
not have an enforceable VIE relationship with Moxian Shenzhen due to key components being

missing. This tells us that MOXC could not legally be operating an online advertising business in
China.

' Page 2 of Moxian’s 10-K filed in September 2020 which states: “Moyi, which is owned solely by Chinese
shareholders, is granted an Internet Content Provider license (“ICP License”). Businesses in China that are
engaged in the business of Internet information services, including online advertisement and e-commerce services,
are required to obtain an ICP License. Due to Chinese regulatory restrictions on foreign investments in the Internet
sector, we operate our marketing platform and conduct our business through Moyi pursuant to the Moyi
Agreements.”

2 O’Melveny: VIE Structures in China
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Our research indicates that it is hichly unlikely that Moxian Shenzhen or its purported
VIE Moyvi Shenzhen could be actively operating an online advertising business in China for
five main reasons:

1. We attempted to inquire about the process to become a MOXC customer, and
were unable to get a response to a submission on its website (moxianglobal.com),
and found that both their listed phone numbers were not active and their email
server did not function:

First, our submission to the “drop us a note” widget on MOXC’s website went unanswered.
They didn’t even send an automated email response to our inquiry:

DROP US A NOTE

Don't be afraid to reach out. You + us = awesome.

@ Units B&C, 9/F, Block D, Fuhua Tower, 8
Chaoyangmen NOFth Street, Dongcheng
District, Beijind 100027, China

O +86(010) 5332-0602

== [r@moxiangroup.com

Second, in addition to contacting Moxian online, we also called Moxian’s customer contact
phone number, Moxian Shenzhen’s phone number and its purported VIE Moyi Shenzhen’s
phone number. We found and called these numbers on Moxian’s website and on Qixinbao, with
no success.

We first called each of the three telephone numbers twice, two hours apart during the middle of
business hours on a weekday and found that none of the phone numbers were active.

Again on another weekday within the business hours in China, we then called multiple times and
recorded these failed call messages (click this link for the recordings of examples of failed call
messages, for all 3 telephone numbers: https://www.youtube.com/watch?v=A5zQ2w_NbB8&

a. The customer contact number listed on Moxian’s website +86 (010) 5332-0602 (which is
also the telephone number listed on Qixinbao for Moxian Technologies (Beijing) Co.,
Ltd, a 100% subsidiary of Moxian Shenzhen) could not be reached.
b. The number listed for Moxian Shenzhen on Qixinbao (China: 0755-83580755) could not
be connected.
c. The number listed for Moyi Shenzhen on Qixinbao (China: 0755-66803253) could not be
connected.
See Appendix A for call logs showing how many attempts we made to reach each number on
two separate business days, during business hours in China.
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Third, according Qixinbao, tian.jia@moxiangroup.com is the contact email listed for the Moxian
main operating entities, Moxian Shenzhen and its purported VIE, Moyi Shenzhen, according to
their Qixinbao pages. We therefore sent business inquiry emails to this email address but they all
bounced back to us — it appears that MOXC’s email server may not be active either:

Mail Delivery Subsystem <mailer-daemon@googlemail.com=
tome «

Address not found

Your message wasn't delivered to tian.jia@moxiangroup.com
because the address couldn't be found, or is unable to receive

mail.

The response from the remote server was:

—_

558 <fian.jia@moxiangroup.com: Mo such user here

—————————— Forwarded message ———

oo QD

To: tian jia@moxiangroup.com

Ce:

Bee:

Date: Thu, 22 Jul 2021 22:37:26 -0400
Subject Online Advertising in China Inguiry
————— Message truncated -—--

Based on all of the evidence we collected, we believe that MOXC’s so claimed operating entities

in China are not actually in operation, as none of their listed phone numbers or emails are
working.
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2. MOXC failed to disclose that (i) its purported VIE Moyi Shenzhen’s 2014
“Internet Content Provider License” was only good for the Guangdong province
of China (as compared to all territories in China) and (ii) Moyi Shenzhen’s 2015
granted “Information Service Business License” actually “excludes internet

information services” and was canceled by the Chinese government on February
2021.

First, the ICP license obtained by Shenzhen Moyi in 2014 applies to the Guangdong Province of
China ONLY. Page 8 of MOXC’s 2015 annual report says that Moyi Shenzhen obtained an ICP
license on January 22, 2014, as shown in the screenshot below:>

The Chinese government restricts foreign investment in Internet-related businesses. Accordingly, we operate our Internet-related businesses in China through Moyi, our VIE
operating in Shenzhen, China.

Internet Information Services

The governing law for Internet information service is the Measures for the Administration of Internet Information Services, or the Internet Content Provider (“ICP™) Measures,
which went mto effect on September 25, 2000. Under the ICP Measures, any entity that provides mformation to online Internet users must obtamn an operating license from
Ministry of Industry and Information Technology (“MIIT™) or its local branch at the provincial level i accordance with the Telecom Regulations described above. The ICP
Measures further stipulate that entities providing online information services in areas of news, publishing, education, medicine, health, pharmaceuticals and medical equipment
must obtain permission from responsible national authorities prior to applying for an operating license from MIIT or its local branch at the provincial or municipal level. Moreover,
ICPs must display their operating license numbers 1n a conspicuous location on their websites. ICPs must police their websites to remove categories of harmful content that are
broadly defined.

Currently, Moyi holds an ICP license which was 1ssued on January 22, 2014,

According to our research, this 2014 license was issued by the Guangdong Provincial
government, not the central government of China. The 2014 license No. is Yue B2-20140044.
See Appendix B for a list of Shenzhen Moyi’s telecommunication licenses).

According to Article 9 of the 2009 “Administrative Rules on Telecommunication Business
Operation and License” of China, any telecommunication business that are “cross regional” (i.e.,
cross provincial) must be approved by the central government.* Therefore, this 2014 License
only allowed Moyi Shenzhen to provide services within Guangdong Province. MOXC failed to
disclose this crucial territorial restriction in any of its SEC filings that we could find.

Second, according to Qixinbao, Moyi Shenzhen obtained an information service provider license
from the Ministry of Industry and Information Technology of China (““China MIIT”) in 2015
with License No. B2-20151025 (the “2015 License’’) which does apply to all of China. However,
such national license expressly “excludes internet information services.” According to our
research and verification with Chinese legal professionals, such exclusion means that Moyi
Shenzhen may only legally provide their services, including advertising services, through non-
internet platforms such as mobile phones.

Again, Moxian’s SEC disclosures conveniently omitted this crucial legal limitation and led
investors and even customers to believe that Moxian could legally provide internet advertising
services through all territories in China.

3MOXC 2015 10-K, p. 8
4 See here for full Chinese text of the 2009 “Administrative Rules on Telecommunication Business Operation and
License” of China: http://www.gov.cn/flfg/2009-03/11/content_1256595.htm
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See the below screenshots from the Chinese database Qixinbao for the 2015 License:?

BEE=E

Basic Information

Company Name

Business type

Shenzhen Moyi Technology Co., Ltd.

Information service business (excluding Internet information service)

Telecommunications license details

Annual report announcement

Legal represent
ative

Registered resid
ence

Registered capit
al

Enterprise Matu
re

0 million

Unified social cr
edit code

Permit Number

Registered Terri
tory

License busines
s type

Permit number B2-20151025

Coverage MNationwide

B2-20151025

Information service business (excluding Internet information service)

Third, the 2015 License Moyi Shenzhen obtained from the China Central Government was
cancelled in February 2021.

According to an official decision published on Feb 19, 2021 on the website of the Ministry of
Industry and Information Technology of China (“China MIIT”), Moyi Shenzhen’s 2015
License is officially canceled (No. 68 on the list).® This means that Moyi Shenzhen and
Moxian are no longer able to provide information services or legally generate revenue
through placing ads on non-internet platforms.

Moyi Shenzhen or Moxian Shenzhen arguably may still use Moyi Shenzhen’s 2014 License to
provide information services, but that is limited to within Guangdong Province, as analyzed
above. See the below screenshot of the China MIIT’s notice on cancelation of Moyi Shenzhen’s
2015 License:

ﬁ EIJ“‘AE iH]EII:lI:iH]fSE{-B”B

Ministry of Industry and Information Technology of the People’s Republic of China

to find the file
mments  chec

Watch the news

Ministry of Industry and Information Technology news Open government affairs Government service

# Home > News > Industry and Information Dynamic > departments Dynamic

Announcement of the Ministry of Industry and Information Technology
on the cancellation of 383 enterprises’ cross-regional value-added
telecommunications business licenses

Release time: 2021-02-19 15:57  Source: Information and Communication Administration

Information service business (excluding Internet inform
68 B2-20151025 Shenzhen Movi Technology Co.. Ltd.

ation service)

5 https://www.gixin.com/operation/d27b0ae7-b5a9-4891-be79-b9b0b50f17df?section=admLicense
6 https://www.miit.gov.cn/xwdt/gxdt/sjdt/art/2021/art_750b1e66fa0e4197b57¢b20176b1a590.html
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In addition, a July 25, 2021 search on MIIT’s database in China for any licenses held by Moyi
Shenzhen, also came back with a “no results” message. See the screenshot below:

() https //dzhglmiit.gov.cn

duzhgl.miit.gov.cn says

i [ 5 R

Fanikss(ER

A Hify
FETE e | FESMTSEUER: | BERREATRLE

Yl i el

Finally, we could find no legal documents which back up MOXC’s claims that Moyi is, in fact,
its VIE. The Qixinbao pages for both entities (Moxian Shenzhen and Moyi Shenzhen) showed no
current or historical “recorded” share pledges, arguably the most important legal part of a valid
or enforceable VIE structure. Furthermore, MOXC’s SEC filings contain none of the contracts
that are typically included by companies who use this VIE structure, which is very common
among China based, U.S. listed companies.

These contracts — usually six at the very least” — create a VIE structure wherein the entity foreign
investors are able to invest in can have de facto control over the license-holding operating entity
in China, which allows foreign investors to receive economic benefits. We have been able to find
none of this between Shenzhen Moxian and Shenzhen Moyi, leading us to the conclusion that
there is no legally binding or enforceable VIE structure in place at all, leaving Moxian investors
with no means to understand or protect their inventor rights.

7 O’Melveny: VIE Structures in China

Page 6 of 24


https://www.omm.com/resources/alerts-and-publications/publications/omelveny-myers-publishes-paper-vie-structures-in-china-what-you-need-to-know?sc_lang=zh-CN

3. Moxian Shenzhen, MOXC’s main operating entity in China doesn’t have an
actual General Manager and has ignored a court order to remove its former GM
from its government records for nearly a year:

Moxian Shenzhen currently lists Fensheng Guan as its General Manager on its Chinese
government record, according to the Chinese database Qixinbao. However, according to a
lawsuit which Moxian did not dispute as it failed to appear in court or provide a written defense,
Guan’s employment with Moxian Shenzhen was terminated on November 2, 2018.% Guan even
sued Moxian Shenzhen on September 24, 2019, asking the court to order Moxian Shenzhen to
remove him from being listed as the general manager. Despite the court’s ruling in Guan’s favor
on October 10, 2020, according Chinese government records as of July 27, 2021, Moxian
Shenzhen still has not named a new general manager and continues to list Guan as its GM.

Below you can see the judgment issued by the Shenzhen Intermediate People’s Court of
Guangdong Province on October 10, 2020 ordering Shenzhen Moxian to remove Guan from the
GM position on its government registration within 10 days of the judgement. Guan is still listed
as general manager today, nearly 10 months later:’

B Verdict

The defendant Moxian Technology (Shenzhen) Co., Ltd. will remove the plaintiff from the general

manager Guan Fensheng's duties to the original registration authority to perform the filing obligation within

ten days from the effective date of this judgment.

The case acceptance fee of 100 yuan shall be borne by the defendant.
If you disagree with this judgment, you can submit an appeal letter to this court within 15 days from the
date of service of the judgment, and submit a copy according to the number of the opposing parties, and

appeal to the Shenzhen Intermediate People’s Court of Guangdong Province.

¥ End of the document

Presiding Judge Wang Jinyuan
Moxian Shenzhen’s current “core team” per Chinese Government records, as shown on Moxian

Shenzhen’s profile in the Qixinbao database as of July 27, 2021, still lists Guan as its General
Manager despite the clear court order:

Core Team 1 GEES
Mumber Employee Name Pesition Intreduction
1 Guan Fensheng General manager Has many years of work experience in related industries.

8 Labor lawsuit accessed via Qixinbao: “Jing Qinghua, Guan Fensheng, Sun Dandan, Li Xuejuan, and Shan
Wenhao claimed that their last day of work and resignation were November 2, 2018, and submitted a "Resignation
Certificate" to prove their claims. After investigation, the "Certificate of Resignation" stated that "...the employee
has terminated the labor relationship with our company on November 2, 2018... Moxian Technology (Shenzhen)”
Co., Ltd. , November 2, 2018".

% Source link: Guan Verdict on Qixinbao
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4. There are at least 7 severe court sanctions against the common legal
representative of Moxian Shenzhen and its Purported VIE Moyi Shenzhen:

Moxian Shenzhen and its VIE Moxian Shenzhen have the same legal representative, Liu
Shujuan, who has at least 7 court sanctions against her, forbidding her personally from engaging
in any high spending activities'®, due to Moxian Shenzhen’s failure to pay labor dispute
judgments varying from approximately $2,500 to $11,000 each. It is hard to imagine that a
legitimate Nasdag-listed, multi-hundred million dollar market cap company is unable to pay
these small fines, unless it simply does not or cannot carry out actual basic operations to process
these uncomplicated small judgment payments. The court sanctions against the legal rep of
Moxian’s Shenzhen entities, Liu Shujuan, are shown below:

an H ;
Doxia¥  Moxian Technoloav (Shenzhen) Co., Ltd. © moritor
Legal representative: Liu Registered capital: 50 Wan  Date Founded: 2013-04-08
Shujuan
Own risk 42 Associated risk
Risk dimension:All  Judoment  The dishonesty was executed  Chattel mortgage  Executed person  Business abnormality  Administrative penalties
Eguity freezs Judicial assistance Court announcement Court announcement Environmental penaltizs Tax information
Major tax viclation Abnormal household Final case Limit high consumption lllegal construction

LN

Case number : (2021) Guangdong 0304 No. 12885 The cause of the case : labor dispute

L EARVEREh IR extrictions on high consumption are

Enforcement Court : People's Court of Futian District, Shenzhen see details

LN

Case number : (2021} Guangdong 0304 No. 12873 The cause of the case : labor dispute

ELEAREENWIR estrictions on high consumption are

Enforcement Court : People's Court of Futian District, Shenzhen see details

LRGSR estrictions on high consumption are l D

Case number : (2021) Guangdong 0304 No. 12875 The cause of the case - labor dispute

Enforcement Court : People's Court of Futian District, Shenzhen see details

Ll

Case number : (2021) Guangdong 0304 No. 12883 The cause of the case - labor dispute

LRGSR estrictions on high consumption are

Enforcement Court : People's Court of Futian District, Shenzhen see details

L

Case number : (2021) Guangdong 0304 No. 12881 The cause of the case : labor dispute

L AR SRR estrictions on high consumption are

Enforcement Court : People's Court of Futian District, Shenzhen see details

10

Case number : (2020} Guangdong 0306 Zhi No. 17292 Reason : Disputes related to the company

2020-07-06Restrictions S gls iR uE N el = rious|

Enforcement Court : People's Court of Bao'an District, Shenzhen see details

ered 1 ]

Case number : (2019) Guangdong 0304 No. 6205 The cause of the case : labor dispute

LR - Eqhigh spending limits

Enforcement Court : People's Court of Futian District, Shenzhen see details

19 The “high spending activities” forbidden by the Chinese court against Liu Shujuan include: 1) When taking transportation, choose
airplanes, trains, soft sleepers, and ships above the second-class cabin; (2) High consumption in hotels, hotels, nightclubs, golf courses
and other places above the star; (3) Purchase of real estate or new construction, expansion, etc. High-end decoration houses; (4) leasing
high-end office buildings, hotels, apartments and other places for office; (5) purchasing vehicles that are not necessary for business; (6)
traveling and vacationing; (7) children attending high-fee private schools; (8) paying high amounts Insurance and wealth management
products are purchased with premiums; (9) Taking all seats of G-headed EMU trains, first-class seats or above in other EMU trains, and
other consumer behaviors that are not necessary for life and work.
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5. Moxian Shenzhen, its VIE Moyi Shenzhen, and its 100% subsidiary Moxian
Shanghai have all been repeatedly sanctioned by the PRC government for failing
to file basic annual reports and for “uncontactable” registered or operational
business addresses (for once we agree with the PRC Government, we weren’t
able to contact them either):

e Moxian Shenzhen was sanctioned for (a) failure to file its annual reports in 2018 and
2019, as required by the Chinese government authority; and (b) being not “contactable”
at its registered business address or operational address by the Chinese government
authority in 2014 and 2018.!!

e Moxian Shenzhen’s VIE Moyi Shenzhen was sanction for (a) failure to file its annual
reports in 2018 and 2019, as required by the Chinese government authority; and (b) being
not “contactable” at its registered business address or operational address by the Chinese
government authority in 2017 and 2018.

e Moxian Shenzhen’s 100% subsidiary Moxian Technologies (Shanghai) Co., Ltd.
(“Moxian Shanghai”) was sanctioned for failure to file its annual reports in 2019, 2020,
and 2021.

See Appendix C for a more exhaustive list of the sanctions levied against Moxian’s
“operational” entities in the PRC.'?

It appears to us that 3 out of the 5 claimed entities in China in the Moxian group'®, including the
main operating entity Moxian Shenzhen, its purported VIE Moyi Shenzhen and its 100%
subsidiary Moxian Shanghai, do not have the basic organization, staff or the small amount of
effort required to maintain even the most simple and routine annual reports and have a bad habit
of moving and not updating its registered business and operational address or even a working
phone line.

"' We do not believe this violation has been rectified as we have attempted to contact Moxian Shenzhen via
telephone, email and website inquiry and received no response. The company’s phone line isn’t even active; the
phone did not ring. Rather, we received an automated messaged stating that our call could not be connected to the
number(s) we dialed. Two calls from the same phone to other numbers in China went through with no problems,
proving to us that the problem was not with our phone, but Moxian’s apparently inactive phone lines.

12 htps://www.qgixin.com/risk-self/44e229e4-4751-4280-b172-e5adb6b489f0?type=self

13 See Exhibit 21.1 of Moxian’s 10-K filed in September 2020 for a complete list of Moxian’s subsidiaries, 5 of
which are in China.
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The corporate structure diagram from MOXC’s 2020 10-K shows us that it is
a collection of shells that should not be allowed to trade publicly on any
exchange, in our opinion.’*

Moxian. Inc. (Nevada): The listed
company MOXC shares represent.
After Spruce Point publicly pointed
out that this entity was in default, it
appears Moxian filed their annual

Ltd.
Samoa

Moxian Intellectual Property

According to Moxian’s 2020 10-K,
its Samoan entities hold all of its IP.
We could find no evidence of the
existence of these entities in the
Samoan Company Registry. See the
screenshot from the Samoan
Company Registry on the following
page.

Moxian. Inc.

report due 10/31/2020 on 06/09/2021.
See Appendix D (link in the
footnotes) for before and after
screenshots from the Nevada registry.

Nevada

1d0%,

Moxian CN Group Limited

Woodland Corporation

Samoz Limited

Moxian Group Limited

HEK Entity incorporated in May
2019. Supposedly owns “369
Technologies (Beijing) Co., Ltd.”
— we found no record of

BVI

Woodland Corporation having
made an investment in 369
Technologies. Further, we were

100%

Mloxian

unable to locate a company by
that name in China on Qixinbao’s
database.

ong Kong) Limited
Hong Kong

100%

100%

Mozxian Technologies
(Shenzhen) Co., Ltd.
People’s Republic of China

Moxian Malavsia Sdn. Bhd.
Malaysia

VIE Relationship

I Shenzhen Movi Technologies |
Co.. Ltd ]
I People’s Republic of China i

Exists according to Open
Corporates but does not appear
to have any operations. Was

100%

Moxian Technologies
{Beijing) Co., Ltd.
People’s Republic of China

incorporated in January 2019.
See Appendix E (link in the
footnotes) for the Open

\

Corporates page.

Moxian’s supposed main operating entity and its VIE in China both have 7 severe court sanctions against their
common legal representative, Liu Shujuan. over Moxian’s failure to pay labor dispute judgements, each
between $2,500 and $11.000. Moxian Shenzhen also doesn’t appear to have a real General Manager; the GM
they list on government documents left in 2018. According to Qixinbao, Moxian Shenzhen and Moyi Shenzhen
each have 4 unremediated government sanctions for failing to do basic administrative actions such as filing
annual reports in 2018 and 2019, as well as failing to update their business addresses as far back as 2018,

14 Appendix D, Appendix E
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Moxian CN Samoa is the entity that supposedly holds all of MOXC’s “IP” — according to the

Registry of the Samoan Ministry of Commerce, Industry, and Labour, it doesn’t exist.”” We
were also unable to find Moxian Intellectual Property, Ltd. (Samoa): !¢

(& Ministry of Commerce, Industry & Labour Logon / Register

¢ "\ MINISTRY OF COMMERCE,
B\ INDUSTRY & LABOUR

g’

GENERAL INFORMATION ~ § ONLINE SERVICES v

Company Search

Company Search

Company Name or Number * Moxian CN Samoa
« Advanced
Company Type - Any type — b
Company Status - Any status - v
Incorporation Date DOD-MMM-YYYY Search Operatar
17-Feb-2014 Equal 3
District - Any district - b
Filing Month ~ Any filing month -- i

Business Activity

-- Any business activity -- ™,

Cancel Reset Search Search

B Export as Pdf B Export as Excel

No search results found

Feel free to try to find these entities on the Registry of the Samoan Ministry of Commerce,
Industry, and Labour’s company search website. The link to the website is listed below:
https://www.businessregistries.gov.ws/samoa-
master/service/create.html?service=brCompanySearch

15 MOXC 2020 10-K, p. 1: “Moxian IP Samoa owns all the intellectual property rights relating to the operation, use
and marketing of the Moxian Platform, including all of the trademarks, patents and copyrights that are used in the
Company’s business.”

16 We searched every permutation of these names we could think of, including those in Chinese (simplified and
traditional) and could find no record of a Moxian-related business in Samoa.
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If you can create receivables, you can create “revenue”

MOXC'’s only remaining line of business is digital advertising, which appears to be failing thus
far as well. Yet, miraculously, FY2020 was MOXC'’s best year in company history in terms of
revenue. It reported $946,466 in revenue, primarily from one client, Beijing Bi Er Culture and
Communication Co., Ltd. (“Bi Er”), pursuant to a Strategic Co-operative Agreement signed in
August 2019. However, this agreement was terminated in Q2 2021, and MOXC wrote down its
entire receivables balance due from Bi Er of $1,345,080.'7

It appears to us that this Strategic Partnership was intended mainly to create the illusion that
MOXC'’s online advertising business generated revenues. Furthermore, because the receivable
that was written down is ~$400,000 more than the revenue MOXC recorded from Bi Er, we
believe it is possible that management used this extra write-down as a way to cover up cash that
was siphoned out of the public company.

In the first half of its fiscal 2021 (the six months ended March 31, 2021), MOXC recorded only
$22,890 in total revenue while racking up $627,207 in SG&A expenses. In addition, MOXC
recorded zero revenue in Q1 2021, despite spending $387,160 on SG&A..'® To us, this level of
SG&A expense for a company generating zero or near zero revenue reeks of embezzlement or a
genuinely inept management team. However, without an explanation from MOXC on how they
managed to spend so much while effectively doing nothing for six months, we can only
speculate.

Mergers and Acquisitions — A Stock Promoter’s Best Friend

In August of 2020, MOXC announced it was attempting to acquire a new business and entered
into an agreement with Btab Group, Inc., an e-commerce service provider and product supplier
for small businesses. After this initial announcement, MOXC issued a few press releases
promoting positive developments at Btab Group, Inc, and claimed that they were finalizing the
paperwork for the acquisition. Each time, pumping MOXC’s stock significantly: on the day of
the first press release regarding this deal, MOXC’s stock almost doubled from $0.90 to $1.68.

During the following month, the stock reached as high as $3.36 on various press releases
providing positive information about Btab Group and the progress of the deal. However, as time
went on, investors stopped responding to the press releases, and the stock traded back down to
$0.93 in late 2020.

Investors were right, these press releases now appear to be nothing more than stock
promotion with no substance behind them, as the deal was terminated on March 3, 2021."

17MOXC Q2 2021 10-Q, p. 14: “The Company had a major account receivable, that of Beijing Bi Er Culture
Communication Limited, (“Bi Er”) a limited company based in Beijing, for which the Company provided
advertising and other support services under a Strategic Co-operative Agreement signed in August 2019. The
balance as of March 31, 2021, is $1,345,080. However, following a breach in a separate Debt Assignment
Agreement (see Note 7) in January 2021, the Company considers the recoverability of this debtor doubtful and has
made a full provision for this amount as of March 31, 2021.”

18 MOXC 2Q21 10-Q, p. 2: Unaudited Condensed Consolidated Statements of Operations & Comprehensive Loss
19 https://www.sec.gov/Archives/edgar/data/1516805/000149315221005242/ex99-1.htm
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MOXC has almost zero net working capital, and its auditor has required a
going concern disclosure in every one of MOXC’s 10-K filings since 2017, just
one year after MOXC’s IPO. MOXC'’s former auditor, Friedman LLC,
resigned in November 2018 and provided no comment letter regarding the
accuracy of MOXC’s disclosures.?’ What do you have to do to get Friedman to
resign?

Following Friedman’s unfriendly resignation, MOXC hired Centurion ZD CPA & Co
(“Centurion”), a China-based audit firm that the PCAOB has never inspected. Centurion
currently has 31 clients, 19 of whom have disclosure control deficiencies, and 14 of whom have
going concern uncertainties.?! If Centurion’s name sounds familiar to you, it’s likely because
they are the auditor Luckin Coffee hired following E&Y’s resignation and the ensuing collapse
and delisting of its stock after it admitted to massive fraud. In addition, MOXC’s audit partner
from Centurion, Kam Fuk Chan, is responsible for signing off on the financials of numerous
other classic China-based, U.S.-listed frauds such as YRIV and CBAT.

Debt Swaps, Equity Raises, and Related Parties

MOZXC has only remained technically solvent through debt/equity swaps with related party
lenders who were willing to take the stock already knowing MOXC had little-to-no assets to
claim in bankruptcy and given their inside knowledge of the company (Vertical Venture Capital
Group is owned by MOXC’s CEO, for example) it seems to us that they swapped this debt for
equity in May 2019 knowing that the company would start issuing promotional press releases
soon after.

Moxian, Inc. Debt Swaps Date of
Original Amount Shares Share Debt
Creditor Name Loan Amt Remaining  Received Price NUE]d
Shenzhen Bayi Consulting Co. Ltd $ 1,310,772 S 1,115,772 S 195,000 130,000 $1.50 5/2/2019
Liu Shu Juan $ 5,032,760 $ 4,272,760 S 750,000 500,000 $1.50 5/2/2019
Vertical Venture Capital Group Limited $ 979,907 $ 844,907 $ 135,000 90,000 $1.50 5/2/2019

*All three creditors are related parties of Moxian

MOXC has also resorted to issuing equity at extreme discounts to avoid being delisted by
Nasdaq due to either the minimum asset value requirement of $35 million or the minimum bid
requirement of $1.00 per share. For example, on March 1, 2021, MOXC issued 3.15 million
shares at $1.25 each, a discount of 76% of its market price on the day of the announcement.*?
Since this 3.15 million share sale at $1.25 per share, the MOXC’s stock has gone straight up on
significantly elevated volume in the equity and irrationally high volume in out of the money
(“OTM”) call options.

20 https://www.sec.gov/Archives/edgar/data/1516805/000114420418063194/tv508514 8k.htm

2l Audit Analytics — Centurion ZD CPA & Co Auditor Overview

22 MOXC Q2 2021 10-Q, p. 17: “In March 2021, the Company issued a total of 3,150,000 ordinary shares of
common stock to four individuals, at a price of $1.25 per share. The proceeds from these issues will be used for
working capital needs of the Company.”
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The four investors who purchased 3.15 million shares at $1.25 per share in March 2021 have
seen returns of ~2,400% in a matter of months without any real positive business developments
or any other catalyst that we could find for this kind of move in a stock. The related parties
involved in the 2019 debt swaps at $1.50 per share have also seen gross returns as high as
~2,000%, which equates to a 298% IRR (compounded annualized rate of return).

Even when we factor in the amount of debt waived by these related party creditors, the net
returns on these debt/equity swaps is exorbitant. For example, Vertical Venture Capital (the fund
owned by MOXC’s CEO) waived $844,907 in debt, as shown in the table above. The 90,000
shares he received in return were worth over $2.8 million just over two years later. Liu Shu Juan,
the former board member and partner for MOXC'’s failed O20 business waived $4.27 million in
debt as part of the swap agreement. The 500,000 shares they received ended up being worth
more than $15.6 million. Shenzhen Bayi Consulting Co. Ltd. (which shares a phone number with
Shenzhen Moxian and Shenzhen Moyi, according to Qixinbao) waived just over $1.1 million in
debt and ended up with shares worth just over $4 million.

However, based on the timing and magnitude of the sudden increase in volume (and price) of the
stock with no apparent catalyst, we don’t believe this is another case of retail investors piling
into a ticker on WSB. It appears that someone has been buying large amounts of OTM call
options on MOXC to create a gamma squeeze, in which the dealer selling the call options must
buy the reference equity to hedge their position. We have seen this technique used most
infamously by Bill Hwang of Archegos Capital Management in stocks such as GSX Techedu and
iQIYL. We all know how that story ended for Hwang, Archegos, GSX and IQ.
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We conclude that MOXC hasn’t operated a legitimate business since it
shuttered its O20 business in September 2018. Since then, it appears to us
that management has spent its time dodging delisting notices from Nasdaq
and raising capital whenever possible. Aside from that, even the most basic
corporate functions do not seem to be taking place at MOXC.

Since its IPO in 2016, MOXC has filed an NT 10-K every year, as well as 3 NT 10-Qs.? The
company has included a going concern declaration in every quarterly or annual SEC filing it has
completed since mid-2017, less than a year after its [PO. Liquidity has been and continues to be
a constant struggle for MOXC, barely managing to keep its head above water with distressed
debt swaps or substantially discounted equity raises, generally to related parties.

Its purported main operating entity in China and its VIE entity/(former) holder of the crucial
Chinese Internet Content Provider license required to operate an online advertising business in
the PRC also fails to complete basic corporate actions such as filing annual reports, updating
their constantly changing corporate addresses, keeping the phone line connected, and paying
small judgments for labor disputes. Is MOXC’s management completely asleep at the wheel?

In its 2017 10-K, MOXC made the following statement: “The Moxian Platform is at the heart of
our business. There are five components to our Moxian+ platform, which is the backend of our
application, namely the social media engine, the e-commerce engine, the rewards engine, the
gamification engine, and the analytical engine.”

Just months later, in September 2018 Moxian announced that it “ceased the part of its business
associated with the mobile application” (i.e., it ceased the operations of the “Moxian Platform”)
because its partner backed out and it could not afford to absorb the massive losses from its 020
business on its own.?*

Since then, MOXC has experienced almost complete turnover in its management team, written
down nearly $4.5 million worth of assets related to its O20 business and accumulated
approximately $2 million in liabilities still outstanding related to this segment.? It appears the
“heart” of MOXC'’s business has stopped beating.

Yet, somehow this nearly insolvent, barely operational company is still listed on the Nasdaq and
its stock has been up 2,318% in the last 12 months, giving it an equity valuation as high as ~§530
million. The only value we see in this company is its publicly traded Nevada shell, and
believe there is severe downside risk for MOXC shares in the near term. Once again, China
wins and American investors lose, as insiders whose average price per share is likely well below
$1.50 per share, and will profit from selling on the way down at almost any price.

23 “NT” means non-timely (i.e., late)

24 MOXC 2020 10-K, p. F-16: “The Company ceased the part of its business associated with the mobile application
in the year ended September 30, 2018. As a result, as of that date, it had fully provided for all its related business
assets as of September 30, 2018.”

23 MOXC 2020 10-K, pp. F-16, F-17
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Appendix A — Log of Attempted Calls to Moxian

Return to Body

All times are in Pacific Standard Time — 15 hours behind Beijing time. (e.g., 7:29 PM call would
be 10:29 AM the next day in Beijing — during business hours).

¢« +8675583580755

No answer

11:20 PM
No answer

Today
6:58 PM
No answer

6:59 PM

No answer

7:00 PM

No answer

7:02 PM
No answer

7:03 PM
No answer

7:04 PM
No answer

7:07 PM
No answer

7:09 PM

No answer

to +86 755 8358 0755 via Skype 160

&~

MX

w < +8675566803253 @
Receiving unwanted calls or SMS?
Block +8675566803253
Thursday
7:29 PM
No answer
7:29 PM
No answer
11:18 PM
No answer
Today
7:05 PM
No answer
7:05 PM
No answer
7:06 PM
No answer
7:06 PM
No answer
$0.00 to +86 755 6680 3253 via Skype 160 (2) $0.00
Block +861053320602
Thursday
7:04 PM
Call failed
7:05 PM
Call failed
7:08 PM
Call failed
7:12 PM
Call failed
7:16 PM
Call failed
Today
714 PM
Call failed
7:16 PM
Call failed
7:16 PM
Call failed
160 $0.00

to +86 10 5332 0602 via Skype
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Appendix B — Moyi’s 2014 ICP License Return to Body

Chinese database search on internet licenses shows that Moyi only had an internet services
license for the Guangdong Province (license number B2-20140044), and its 2015 national
licenses specifically excluded “Internet Information Service™:

EAH AR SRR - MR

A Mot secure | www.51miit.com

I R ERERAE]

wAEFGE " RIBREESEARARE " BNTRLREER

NGO HWeLIES L gt

SRSt ER AT EB2-20140044 Bl ((WPREER{SE
FIH RS ERAE B2-20151025 (A3 2[5
AYIb RS RRAS) B2-20151025 {ERES LS (FEEEREEES)

Value-added telecommunications business license query

TR _

Find the license information that matches the keyword ~ Shenzhen Moyi Technology Co.,

Ltd. ”
Company Name Permit number business type
Shenzhen Moyi Technology Co., Ltd ELanqdcng B2-20140044 nformation Service Business (Only Internet Information Service)
Shenzhen Moyi Technology Co., Ltd. B2-20151025 nformation service business (excluding Internet information service): Mational
Shenzhen Moyl Technology Co., Lid. B2-20151025 Information service business {excluding Internet information service)

Source: http://www.51miit.com/m_search/
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Appendix C — Chinese Sanctions Return to Body

In the screenshots below, you can see a partial list of the sanctions imposed upon Moxian
Shenzhen, Moyi Shenzhen, and Moxian Shanghai by the PRC government:

Moxian Technoloav (Shenzhen) Co.. Ltd.
Date Founded: 2013-04-08

HoxiaN

Legal representative: Liu
Shujuan

Registered capital: 30 Wan

Business abnormality 4 Historical business abnormality {2 ) »

Number = Listing date

1 2020-08-24

2 2019-12-13

3 2018-10-19

4 2014-09-12

Shenzhen Moyi Technology Co., Ltd.

N Subsisting

Phone: 0755-66803253 More( 4 )

Email: tian.jia@moxiangroup.com

Business abnormality 4 Historical business abnormality (1) »

Number Listing date

1 2020-12-28

2 2019-12-12

3 2018-06-25

4 2017-05-31

dit Information Publ

Decision-making authority

Shenzhen Municipal Mark
et and Quality Supervision
and Administration Comm
ission Baoan Bureau

Shenzhen Municipal Mark
et and Quality Supervision
and Administration Comm
ission Baocan Bureau

Shenzhen Municipal Mark
et and Quality Supervision
and Administration Comm
ission Baoan Bureau

Shenzhen Municipal Mark
et and Quality Supervision
and Administration Comm
ission Baoan Bureau

Sheen Wine Group

Introduction: No

Decision-making authority

Futian Bureau of Shenzhe
n Municipal Market and Q
uality Supervision and Ad
ministration Commission

Futian Bureau of Shenzhe
n Municipal Market and Q
uality Supervision and Ad
ministration Commission

Futian Bureau of Shenzhe
n Municipal Market and Q
uality Supervision and Ad
ministration Commission

Futian Bureau of Shenzhe
n Municipal Market and Q
uality Supervision and Ad
ministration Commission

Reasons for being included in the list of business exceptions

Failure to publish the 2019 annual report within the prescrib
ed time limit

Failure to publish the 2018 annual report within the prescrib
ed time limit

Unable to contact through registered residence or business
premises

Unable to contact through registered residence or business
premises

S EEINE

Reasens for being included in the list of business exceptions

Failure to publish the 2019 annual report within the prescrib
ed time limit

Failure to publish the 2018 annual report within the prescrib
ed time limit

Unable to contact through registered residence or business
premises

Unable to contact through registered residence or business
premises

GriE=x

Removal Date

2014-10-16

BrEz

Removal Date

2017-09-07

Reasons for removal from the list of business exceptions

You can get in touch again through the registered addr
ess (business location)

B pownload report vl pay attention to

£307-26 update

Official website: &EH m&tmfg“%ggu can edit corporate informatien and go to certification
address:9th Floor, Block A, Union Square, No. 5022,... Nearby companies

=AW »

Reasons for removal from the list of business exceptions

Registration of change of residence (business premises)
has been completed
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Moxian Information Technoloav (Shanahai) Co.. Ltd.

Legal representative: Liu Registered capital: 1 million Date Founded: 2018-01-30
Shujuan

Own risk 3 Associated risk

Risk dimension:All  Juddment The dishonesty was executed Chattel mortgage Executed person Business abnormality Administrative penalties

Equity freeze Judicial assistance Court announcement Court announcement Environmental penalties Tax information

Major tax violation Abnormal househeold Final case Limit high consumption lllegal construction

L\ e B r &) Operation abnormal IR

Date of inclusion : 02-07-02

Reason for inclusion : Failure to publish the annual report within the time limit specified in Article 8 of the "Interim Regulations on the Disclosure of
Enterprise Information”

Move out date : -

EVE B Operation abnormal (i [ 1N

Date of inclusion : 2020-07-06

Reason for inclusion : Failure to publish the annual report within the time limit specified in Article 8 of the "Interim Regulations on the Disclosure of
Enterprise Information”
Maove out date : -

2019-07-05 [¢fg

ration abnormal l D

Date of inclusion : 2019-07-05

Reason for inclusion : Failure to publish the annual report within the time limit specified in Article 8 of the "Interim Regulations on the Disclosure of
Enterprise Informaticon”
Maove out date : -
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Appendix D — Moxian Nevada Records

Return to Body

Below is a screenshot of Moxian, Inc.’s Nevada entity search page taken on May 14, 2021 and
tweeted out by Spruce Point Capital:

M

SilverFlume'

NEVADA'S BUSINESS PORTAL

FILING HISTORY

ENTITY INFORMATION

Entity Name:

Entity Type:

Formation Date:

Termination Date:

MOXIAN, INC.

Domestic Corporation (78)

10/12/2010

Perpetual

Entity Number: E0505002010-6

Entity Status: Default
NV Business ID: NV20101761920
Annual Report Due Date: 10/31/2020

This apparently caught the attention of someone at Moxian, who finally filed the annual report
due 10/31/2020 on 06/09/2021 — almost a month after this was made public. Below is a
screenshot of the same page that we took on 07/19/2021:

§_i__‘lverFIur__'r]re !

DA'S BUSINESS PO
FILING HISTORY

ENTITY INFORMATION

Entity Name:
Entity Type:
Formation Date:

Termination Date:

MOXIAN, INC

Domestic Corporation (78)

101272010

Perpetual

Entity Number: E0505002010-6

Entity Status: Active
NV Business ID: NV20101761920

Annual Report Due Date:  10/31/2021

FILING HISTORY DETAILS

Effective Date

Filing Number

Document Type Amendment Type

06/09r2021 06/09/2021 20211517495 Annual List External
07/26/2019 072612019 20190174107 Annual List Intemnal
04/09/2019 04192019 20190157600-81 Certificate Pursuant to NRS 78.209 Intemnal
08/13/2018 08/13/2018 20180358385-03 Annual List Internal
0310772018 03/07/2018 20180108937-99 Amended List Intemal
1110172017 1170172017 20170464740-45 Annual List Intemal

Page 21 of 24



Appendix E — Moxian Malaysia Return to Body

See the Open Corporates page below regarding MOXC’s dormant Malaysian subsidiary. Under
“latest events” it shows the entity was incorporated in January 2019 with no activity since:

opencorporates ponpany e o e [ senscn | ¢ [o-]n]

The Open Database Of The Corporate World ® companies O Officers Log in/Sign up

M OX IAN MALAYS IA S DN . B H D . Explore company network

o. ® e

Company Number 1036592
Status Existing
Company Type Sendirian Berhad

Jurisdiction Malaysia

Controlling Company MOXIAN, INC. Latest Events
Registered Address KUALALUMPUR * Before 2019- Incorporated
WILAYAH PERSEKUTUAN 01-07
Malaysia
Source Comparnies Commission of Malaysia, httos:www ssm-einfo.my/! 17 May 2019 Corporate Grouping

P —— None known
_ SITE, ADDRESS, ETC) See all corporate groupings

Identifiers @

IDENTIFIER SYSTEM IDENTIFIER CATEGORIES

Malaysia GST Number 000613957632 Tax details
Parent companies @

=g MOXIAN, INC. (Nevada (US), 12 Oct 2010-) details
=5 MOXIAN, INC. (Nevada (US), 12 Oct 2010- ) detalls
MOXIAN CHINA, INC. (Nevada (US)) details
Moxian Group Holdings, Inc. (Florida (US)) details

* While we strive to keep this information correct and up-fo-date, it is not the primary source, and the company registry (see source, above) should always be referred to for definitive information

Data on this page last changed January 20 2021

Source Link: https://opencorporates.com/companies/my/1036592-X
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Financial Disclaimer

Please be advised that WPR, LLC, Wolfpack Research (WPR) is a research and publishing firm, of
general and regular circulation, which falls within the publisher’s exemption to the definition of an
“investment advisor” under Section 202(a)(11)(A) — (E) of the Securities Act (15 U.S.C. 77d(a)(6) (the
“Securities Act”). WPR is not registered as an investment advisor under the Securities Act or under any
state laws. None of our trading or investing information, including the Content, WPR Email, Research
Reports and/or content or communication (collectively, “Information”) provides individualized trading or
investment advice and should not be construed as such. Accordingly, please do not attempt to contact
WPR, its members, partners, affiliates, employees, consultants and/or hedge funds managed by partners
of WPR (collectively, the “WPR Parties”) to request personalized investment advice, which they cannot
provide. The Information does not reflect the views or opinions of any other publication or newsletter.

We publish Information regarding certain stocks, options, futures, bonds, derivatives, commodities,
currencies and/or other securities (collectively, “Securities”) that we believe may interest our Users. The
Information is provided for information purposes only, and WPR is not engaged in rendering investment
advice or providing investment-related recommendations, nor does WPR solicit the purchase of or sale of,
or offer any, Securities featured by and/or through the WPR Offerings and nothing we do and no element
of the WPR Offerings should be construed as such. Without limiting the foregoing, the Information is not
intended to be construed as a recommendation to buy, hold or sell any specific Securities, or otherwise
invest in any specific Securities. Trading in Securities involves risk and volatility. Past results are not
necessarily indicative of future performance.

The Information represents an expression of our opinions, which we have based upon generally available
information, field research, inferences and deductions through our due diligence and analytical processes.
Due to the fact that opinions and market conditions change over time, opinions made available by and
through the WPR Offerings may differ from time-to-time, and varying opinions may also be included in
the WPR Offerings simultaneously. To the best of our ability and belief, all Information is accurate and
reliable, and has been obtained from public sources that we believe to be accurate and reliable, and who
are not insiders or connected persons of the applicable Securities covered or who may otherwise owe any
fiduciary duty or duty of confidentiality to the issuer. However, such Information is presented on an “as
is,” “as available” basis, without warranty of any kind, whether express or implied. WPR makes no
representation, express or implied, as to the accuracy, timeliness or completeness of any such Information
or with regard to the results to be obtained from its use. All expressions of opinion are subject to change
without notice, and WPR does not undertake to update or supplement any of the Information.

The Information may include, or may be based upon, “Forward-Looking” statements as defined in the
Securities Litigation Reform Act of 1995. Forward-Looking statements may convey our expectations or
forecasts of future events, and you can identify such statements: (a) because they do not strictly relate to
historical or current facts; (b) because they use such words such as “anticipate,” “estimate,” “expect(s),”
“project,” “intend,” “plan,” “believe,” “may,” “will,” “should,” “anticipates” or the negative thereof or
other similar terms; or (c) because of language used in discussions, broadcasts or trade ideas that involve
risks and uncertainties, in connection with a description of potential earnings or financial performance.
There exists a variety of risks/uncertainties that may cause actual results to differ from the Forward-
Looking statements. We do not assume any obligation to update any Forward-Looking statements
whether as a result of new information, future events or otherwise, and such statements are current only as
of the date they are made.

9 ¢

29 G
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You acknowledge and agree that use of WPR Information is at your own risk. In no event will WPR or
any affiliated party be liable for any direct or indirect trading losses caused by any Information featured
by and through the WPR Offerings. You agree to do your own research and due diligence before making
any investment decision with respect to Securities featured by and through the WPR Offerings. You
represent to WPR that you have sufficient investment sophistication to critically assess the Information. If
you choose to engage in trading or investing that you do not fully understand, we may not advise you
regarding the applicable trade or investment. We also may not directly discuss personal trading or
investing ideas with you. The Information made available by and through the WPR Offerings is not a
substitute for professional financial advice. You should always check with your professional financial,
legal and tax advisors to be sure that any Securities, investments, advice, products and/or services
featured by and through the WPR Offerings, as well as any associated risks, are appropriate for you.

You further agree that you will not distribute, share or otherwise communicate any Information to any
third-party unless that party has agreed to be bound by the terms and conditions set forth in the
Agreement including, without limitation, all disclaimers associated therewith. If you obtain Information
as an agent for any third-party, you agree that you are binding that third-party to the terms and conditions
set forth in the Agreement.

Unless otherwise noted and/or explicitly disclosed, you should assume that as of the publication date of
the applicable Information, WPR (along with or by and through any WPR Party(ies)), together with its
clients and/or investors, has an investment position in all Securities featured by and through the WPR
Offerings, and therefore stands to realize significant gains in the event that the price of such Securities
change in connection with the Information. We intend to continue transacting in the Securities featured
by and through the WPR Offerings for an indefinite period, and we may be long, short or neutral at any
time, regardless of any related Information that is published from time-to-time.
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