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

nVIAsoft Corporation
211 Warren Street, Suite 518
Newark, NJ 07103
https://nviasoft.cor/

Upto $980,000 in Common Stock at $4.00
Minimum Target Amount: $10,000.00

A crowdfunding investment involves risk. You should notinvest any funds in this
offering unless you can afford to lose your 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.S. Securities and Exchange Commission does not pass upon the merits of any
securities offered or the terms of the offering, nor does it pass upon the accuracy or
completeness of any offering document or literature.

These securities are offered under an exemption from registration; however, the U.S.
Securities and Exchange Commission has not made an independent determination
that these securities are exempt from registration.



Company:

Company: nViAsoft Corporation

Address: 211 Warren Street, Suite 518, Newark, NJ 07103
State of Incorporation: DE

Date Incorporated: March 05, 2014

Terms:
Equity

Offering Minimum: $10,000.00 | 2,500 shares of Common Stock

Offering Maximum: $980,000.00 | 245,000 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $4.00

Minimum Investment Amount (per investor): $200.00

®eadline te Reach Taeget: Macch 1st, 2023

NOTE: If the sum of the investment commitments does not equal or exceed
the target offering amount at the offering deadline, no securities will be sold
in the offering, investment commitments will be canceled and committed
payments will be returned. If an investor does not cancel an investment
before the 48-hour period prior to the offering deadline, the funds will be
released to the issuer upon closing of the offering and the investor will
receive securities in exchange for his or her investment.

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chiet Executive Officer ot 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,
(i1) give and receive notices and communications, (iii) 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, so long as the
Subscriber is an individual, will survive the death, incompetency and disability of the
Subscriber and, so long as the Subscriber 1s 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

1933 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.



Investment Incentives

Amount based:

$1000+

Included in nVIAsoft investor community newsletter
33,000+

Included in newsletter + 5% discount on device once ready
$£8,000+

Included in newsletter + 10% discount on device once ready
$12,000+

Included in newsletter + 15% discount on device once ready
$20,000+

Included in newsletter + 15% discount on device once ready + 1-year free subscription
to the app.

“All perks occur when the offering is completed.



The Company and its Business

Company Overview

nVIAsoft, founded in 2014 by Bernard Garcia (a well-seasoned systems engineerand IT
manager), is a leading developer of contactless multimodal hygienic biometric
solutions. In 2018, the Company acquired the rights to the revolutionary multimodal
palm biometric sensor technology patents from the Lawrence Livermore National
Laboratory, a well-regarded government research laboratory, and in 2020 was granted
an exclusive domestic license to the Livermore multimodal biometric sensor patents.

Since then, the Company has developed the verihand™ (patent pending), an
innovative system that verifies an individual through his,her whole hand (both palm
and fingers together). This method creates the pure digital identity out of biometric
patterns from individuals’ “very hand” in a total contactless, non-invasive, and
hygienic scanning process.

verihand™ is the first multimodal, truly contactless hand vein Map biometric. Unlike
current biometric methods that just read veins in either the palm or the fingers,
verihand™ works by reading the whole complex vein structure of the entire hand,
quickly capturing exponentially more data points at once and rapidly. Using its
proprietary algorithm, verihand™ generates a unique encrypted code from the
complex patterns of the hand creating a digital ID that is nearly impossible to falsify.

Exclusive Patent License from Lawrence Livermore National Laboratory: nVIAsoft’s
Crown Jewel

In September 2020, the Company signed an exclusive license (updating the original
agreement from 2018) to Lawrence Livetmore National Laboratory’s (LLNL) patent
known as Multimodal Imaging System and method for Non-Contact Identification of
Multiple Biometric Traits. LLNL is a well-respected federally funded research and
development arm of the Department of Energy. The patent isvaluable sinceit is the
only multimodal biometric technology that is entirely contactless, sanitary, and
processes the entire hand (both the palm and the fingers). The patent, issued in May
2017, is a “blocking” and methods patent that management believes is worth more
than $100 million. This technology is secure, easy to use, repeatable, with virtually no
false negatives or positives.

The patent is under nVIAsoft exclusive right is transferable upon sale or change of
control of the Company with the company's full discretion.

Competitors and industry

The global biometzics market was estimated at $ 36.6 Billion in 2020. It is growing
rapidly, at a compounded 13.4% annual rate, and is expected to reach $68.6 Billion by



2025. The biometrics market is anticipated to develop at a significant growth rate,
owing to the rising number of terrorist activities:

= Significant factors, such as growth in the e-passport program, government support,
and extensive use in criminal identification, are expected to majorly drive the
market’s growth over the forecast period. Organizations across various sectors, where
security remains the primary concern, are investing heavily in their security systems,
with a focus on access control systems. The defense, law enforcement, as well as
government institutions are some of the prominent users of this technology.

« Moreover, the soaring need to strengthen national security augmented the growth of
these systems, globally. Iris recognition is used in various countries for different
purposes, such as passport-free automated border crossings.

« Consumer biometric applications have expanded rapidly over the recent vears, with
the increased adoption of mobile devices. The consumer electronics sector is
dominated majorly by security and access control devices, owing to the adoption of
biometric systems, thus supporting the market.

« Furthermore, 10T is expected to be a potential driver, primarily due to its ability to
aid the combination of analytics and continuous assessment to generate an adequate
level of assurance in real-time. [oT One forecasts that about 50 billion IoT (Internet of
Things) devices may be in use by 2020. It also estimated that about 500 million
biometric sensors had already been deployed for [oT in 2018.

Global Biometrics Market Drivers

Biometrics systems are gaining immense popularity across the globe as they are easy
to use and implement, as well as provide a cost-effective solution for ensuring high-
end security and assurance. Apart from this, biometrics technologies are extensively
used in both governmental and private organizations, and institutional setups for door
access, employee identification and marking attendance. They are also installed in
high-security areas to safeguard the facility and reduce the risk of intrusion by
identifying unknown people through automated biometrics recognition.

Besides this, the introduction of multimodal biometrics that uses more than one
behavioral or physiological characteristic for authentication is expected to offer
improved recognition and security performance. Moreover, the coronavirus disease
(COVID-19) outbreak has led to a rapid shift toward contactless biometrics systems
that analyze face, gait, and voice recognition for identity authentication.

Competitive Landscape

The global biometrics market consists of numerous small and large manufacturers.
Some of the leading players operating in the market are Accu-Time Systems, BIO-Key
International, Inc., Cognitec Systems, GmbH, Fujitsu Limited, 3M Cogent, Inc.,
IDTECK, NEC Corporation, Siemens AG, RCG Holdings, Ltd., Suprema, Inc., Lumidigm,
Inc., IrisGuard, Inc., Daon, Inc., Digital Persona, Inc. and Morpho SA, nViaSoft, HID



Global, Gemalto, N.V., M2SYS Technology, IDEMIA, and Touchless Biometric
Systems, AG.

The global contactless biometrics market is expected to reach a market size of USD
$28.83 Billion in 2027 and register 19.9% CAGR, over the forecast period, according to
Reports and Data. High adoption of contactless biometrics solutions in the healthcare
industry to enable contactless interaction between patients and staff is a key factor
expected to continue to drive market growth.

Amazon and Fujitsu are the only companies offering palm technology and are indirect
competitors in the market. Amazon is using a partial solution (palm only). Fujitsu is
also using a partial solution (palm only) with a sensor that is less capable than
nVIAsoft’s reader. Both competitors are giant corporations and their economic
investments and sales to customers are unknown; the value of their technology in
biometric identification is a very small part of their enterprise value.

An increase in demand for a high level of security in private, commercial, and public
establishments is supporting the growth of the market to a significant extent, and this
trend is expected to continue in the future. Demand for facial and voice recognition
software in security and surveillance applications has been increasing substantially in
the recent past due to increasing terrorist activities. This software is commonly used
at airports, and also by customs and border security authorities for identification
purposes.

nVIAsoft Competitve Edge

nVIAsoft's verthand™ is the first multimodal, truly contactless and sanitary hand
biometric. Unlike current biometric methods that only read the veins in either the
palm or the fingers, verihand™ works by reading the whole complex vein structure of
the entire hand, quickly capturing exponentially more data points at once than other
hand biometrics.

Using its proprietary algorithm, verihand™ generates a unique encrypted code from
the complex patterns of the entire hand, creating a digital ID that is virtually
impossible to falsify because it can only be generated by the individual’s fingers and
palm together, and that complex pattern (or, “ID Map”) is the only thing that is stored
in the server. There is no other personal information stored there. verihand™ is
powered by a proprietary algorithm (patent pending) with Artificial Intelligence (Al)
and Machine Learning (ML), in the front end and Blockchain technology creating a
pure digital ID for each one individually.

nVIAsoft's products are serving large, rapidly growing markets: The biometric systems
market is expected to reach $68.6 Billion by 2025, and the Identity and Access
Management (IAM) market is expected to surpass $24.1 Billion by 2025. The global
contactless biometrics market is expected to reach a market size of USD $28.83 Billion
in 2027 and register 19.9% CAGR, over the 6-year forecast period, according to Reports
and Data.



Current Stage and Roadmap

Currently, nVIAsoft has working early adaptor prototypes with application for access
control which allows enrolled users to access restricted areas without key fobs or
magnetic card for entrance - only their hand. This process economically benefits
companies as the installation of our contactless hand biometric technology eliminates
the need for keys, key fobs, personnel IDs, and magnetic cards to be purchased.

Verihand was introduced at the ConnectID 2020 Convention in Washington DC. This
allowed nVIAsoft to gain much traction and interest in our product with multiple
letters of intent and manufacturing partnerships offered.

nVIAsoft is already getting industry recognition. In January 2021, the Company was
included by Intrado Globe Newswire as one of the top 20 contact biometric industry
players. It was named “Company of the Year 2021” by Enterprisetech Success, and was
featured in the April 2021 issue of Innovate New Jersey. Recently the CEO Bernard
Garcia, the Company’s founder, Chairman and CEO was a featured speaker at the
Intercon.world's Internet Convention in Las Vegas, and voted as Top 50 Tech Leaders
of 2020-2021, nVIAsoft was also recognized with the Excellence in Technology award
given on June 23, 2021 in the same event.

Within this calendar year, nVIAsoft is on track to manufacture devices and produce
sales for access control, gym memberships, and Time & Attendance. In our expansion,
we are exploring possibilities to bring our solution into the cloud computing and
mobile industry, including single sign-on (550), secure online banking, automative
industry applications, and payment solution.

Once our products are manufactured through our target financing, we will open our
partnerships to value-added resellers (VAR), system integrators (51), and OEM to
interested manufacturers. This will fulfill the Founder of nVIAsoft's vision of
integrating Verihand in every computer, in every device.

The Team

Officers and Directors

Name: Bernard Garcia
Bernard Garcia's current primary role is with the I[ssuer.
Positions and offices currently held with the issuer:

e Position: Founder & CEO
Dates of Service: June 23, 2017 - Present
Responsibilities: Bernard Garcia is the Founder of nVIAsoft and serves as its’
CEOQ, as well as the CTO, overseeing the growth, direction, and innovation of the
Company. He lead the overall strategies in business growth and technology
operations , delegating tasks to team members and communicating to the board



of advisers to further execute all the milestones. At the time of this offering,
Bernard is not taking a salary for his role in the Company.

e Position: CTO
Dates of Service: June 23, 2017 - Present
Responsibilities: As the CTO, overseeing the growth, direction, and innovation
of the Company. He lead the overall strategies in business growth and
technology operations, delegating tasks to team members and communicating to
the board of advisers to further execute all the milestones. At the time of this
offering, Bernard is not taking a salary for his role in the Company.

Other business experience in the past three years:

e Employer: The Salvation Army - GHQ
Title: Senior System Development Manager - Apps
Dates of Service: December 19, 2016 - August 31, 2018
Responsibilities: Database Administrator

Name: Donald Gerraputa

Donald Gerraputa 's current primary role is with Salvation Army . Donald Gerraputa
currently services 4 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: COO
Dates of Service: November 16, 2019 - Present
Responsibilities: Day to day operations but not limited to supervision of system
development and product development and company operations. At the time of
this offering, Donald is not taking a salary for his role in the Company.

Other business experience in the past three years:

* Employer: Salvation Army
Title: Senior security Project Manager
Dates of Service: December 31, 2016 - Present
Responsibilities: cloud and on prem security administration

Name: Alfred Abubo

Alfred Abubo’s current primary role is with Comptroller at NYIEB . Alfred Abubo
currently services 10 hours per week in their role with the [ssuer.

Positions and offices currently held with the issuer:



e Position: Director of Finance
Dates of Service: June 25, 2018 - Present
Responsibilities: As Director of Finance , Alfred makes high-level decisions
regarding a business’s health, leaving details for the finance and accounting
matters. Duties and responsibilities include: Making sound investment decisions
to increase a company’s portfolio, prepare and outline complex models into
simple terms that others can work with, monitor the performance of investments
including creating reports using business software, analyze trends to reduce
financial risks associated with making investment or spending decisions, have a
strong understanding of fiscal policy and investment regulations, create usable
budgets for the business, including evaluating the needs of each department in
the long term, offer advice to the CFO and CEO regarding spending and budget
questions, hire and oversee leaders in the finance and accounting departments,
including giving directions and delivering periodical evaluations. At the time of
this offering, Alfred is not taking a salary for his role in the Company.

Other business experience in the past three years:

¢ Employer: Estabillo & Partners LLC
Title: Chief Auditor
Dates of Service: November 05, 2007 - January 03, 2011
Responsibilities: Handling audit to clients like NY city porjects

Name: Christine Bernadette Garcia

Christine Bernadette Garcia's current primary role is with Memorial Sloan Katering.
Christine Bernadette Garcia currently services 10 hours per week in their role with the
Issuer.

Positions and offices currently held with the issuer:

¢ Position: Director of Human Resources
Dates of Service: September 07, 2020 - Present
Responsibilities: As Director of Human Resources, Bernadette responsible for
overseeing HR management and department operations to adhere to
organizational policies and procedures. Her duties include communicating
between company Executives and management, managing the HR department
budget and coordinating with management to ensure compliance with HR laws
and regulations. She is responsible for overseeing the efficient and profitable
operation of the human resources department. Bernadette performs the
following duties and responsibilities: Identifying, evaluating and solving hiring
challenges, recruiting top talent to executive positions, mediating and
suggesting solutions to employee disputes, interviewing potential candidates
and making recommendations, and compiling information about compensation
and benefits packages based on market data. At the time of this offering,
Christine is not taking a salary for her role in the Company.



Other business experience in the past three years:

¢ Employer: Memorial Sloan Katering
Title: Research Analyst
Dates of Service: December 27, 2020 - Present
Responsibilities: currently serves as a Clinical Research Coordinator at Memorial
Sloan Kettering Cancer Center, Christine has worked in many different positions
in the medical field including Emergency Medical Technician, ER Medical Scribe,
Urgent Care Medical Scribe, Patient Care Technician, and Patient Care
Specialist/Receptionist.

Name: Vivien C. Garcia

Vivien C. Garcia 's current primary role is with Columbia University . Vivien C. Garcia
currently services 10 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Director Social Media Marketing
Dates of Service: September 07, 2020 - Present
Responsibilities: As Social Media Manager or Community Manager, Vivien
oversees a company’s interactions with the public through implementing
content strategies on social media platforms. Her duties include analyzing
engagement data, identifying trends in customer interactions, and planning
digital campaigns to build community online. Vivien’s role focuses on increasing
brand awareness through the effective use of social media outlets. She is tasked
with several key duties, such as: using social media marketing tools to create and
maintain the company’s brand, working with marketing professionals to develop
social media marketing campaigns, interacting with customers and other
stakeholders via the company’s social media accounts, analyzing the company’s
digital marketing plan and social media strategy and identifying strategic
weaknesses and making recommendations for improvements, researching social
media trends and informing management of changes that are relevant to the
company’s marketing activities, and setting key performance indicators (KPIs)
for social media campaigns, such as targets for a certain number of shares or
likes and measuring a campaign’s performance against the KPIs. At the time of
this offering, Vivien is not taking a salary for her role in the Company.

Other business experience in the past three years:

e Employer: Columbia University
Title: Research Assistant
Dates of Service: February 16, 2021 - Present
Responsibilities: - Recruiting study subjects for biobanking projects,



administering questionnaires to determine study eligibility and disease progress,
coordinating study visits and lumbar punctures, as well as collecting vitals and
blood samples- Processing, banking, and shipping biospecimens in accordance
with Columbia University and IATA regulations- Collecting and entering clinical
data and maintaining accurate inventories of biological samples, both locally
and within the shared electronic database, NeuroBank- Perform basic
histological preparation of human tissues, including fixing, sectioning, and
staining using existing protocols and working with the team to develop and
optimize additional immune-histochemical methods as needed- Submitting IRB
protocols and responding to all study-related IRB correspondence as the liaison
between the study Investigators, New York Brain Bank staff, external sponsors
and other site coordinators - Performing miscellaneous functions required to
maintain smooth operation of the laboratory such as clerical duties, reagent
preparation, and inventory control activities

Other business experience in the past three years:

* Employer: Scribe America
Title: ER Medical Scribe
Dates of Service: April 04, 2018 - April 03, 2020
Responsibilities: Accompany the physician upon patient interview and
examination. Document the physician dictated patient history, including history
of present illness, review of systems, past medical and surgical history, family
and social histories, medications and allergies. Input and document physical
examination findings and procedures, the results of laboratory, radiographic
studies as dictated by the physician. Note and document the correct time of
patient care related activities, including physician to physician communication,
family communication and re-examination of the patient as dictated by a
physician in a legible and clear manner, while following all local, state, and
federal guidelines for documentation.

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.

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 your family, or in connection with your death or divorce.

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. Although interest rates are low, it is still a difficult
environment for obtaining credit on favorable terms. If we cannot obtain credit when
we need it, we could be forced to raise additional equity capital, modify our growth
plans, or take some other action. [ssuing 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 your 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.



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.

We may never have an operational product or service

It is possible that there may never be an operational nVIAsoft product or service or
that the product may never be used to engage in transactions. It is possible that the
failure to release the product is the result of a change in business model upon
Company’s making a determination that the business model, or some other factor, will
not be in the best interest of Company and its stockholders/members/creditors.

Some of our products are still in prototype phase and might never be operational
products

It is possible that there may never be an operational product or that the product may
never be used to engage in transactions. It is possible that the failure to release the
product is the result of a change in business model upon the Company’s making a
determination that the business model, or some other factor, will not be in the best
interest of the Company and its stockholders.

Developing new products and technologies entails significant risks and uncertainties
We are currently in the research and development stage and have only manufactured a
prototype for our Verihand. Delays or cost overruns in the development of our
Verihand and failure of the product to meet our performance estimates may be caused
by, among other things, unanticipated technological hurdles, difficulties in
manufacturing, changes to design and regulatory hurdles. Any of these events could
materially and adversely affect our operating performance and results of operations.

Minority Holder; Securities with Voting Rights

The common share that an investor is buying has voting rights attached to them.
However, you will be part of the minority shareholders of the Company and therefore
will have a limited ability to influence management's decisions on how to run the
business. You are trusting in management discretion in making good business
decisions that will grow your investments. Furthermore, in the event of a liquidation
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 yvour 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 may request that StartEngine
instruct the escrow agent to disburse offering funds to us. At that point, investors
whose subscription agreements have been accepted will become our investors. All
early-stage companies are subject to a number of risks and uncertainties, and it is not
uncommon for material changes to be made to the offering terms, or to companies’
businesses, plans or prospects, sometimes on short notice. When such changes
happen during the course of an offering, we must file an amended to our Form C with
the SEC, and investors whose subscriptions have not yet been accepted will have the
right to withdraw their subscriptions and get their money back. Investors whose
subscriptions have already been accepted, however, will already be our investors and
will have no such right.

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

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

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

nVIAsoft was formed recently. 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. nVIAsoft has incurred a
net loss and has had limited revenues generated since inception. There is no assurance
that we will be profitable in the next 5 vears 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 revenue. If you
are investing in this company, it’s because you think that nVIAsoft is a good idea, that
the team will be able to successfully market, and sell the product or service, that we
can price them right and sell them to enough peoples so that the Company will



succeed. Further, we have never turned a profit and there is no assurance that we will
ever be profitable.

New Biometric Standard and Data Privacy Regulations

The biometric standards are in the very early stages of development. Data privacy and
identity privacy regulations may evolve in the future. However, nVIAsoft technology
is adaptable to any new and developing regulations. Changes and enhancements
might incur system development and enhancement expenses. Over the past several
years, global identity access management (IAM) has evolved with many regulations
for data and identity privacy and we expect it will continue to fluctuate. If new
standard security practices emerge, it will likely cost us more to redesign our
application software and impact the economics of our business and your investment.



Ownership and Capital Structure; Rights of the Securities

Ownership

The following table sets forth information regarding beneficial ownership of the
company’s holders of 28% or more of any class of voting securities as of the date of
this Offering Statement filing.

Stockholder Name [Number of Securities Owned Type of Security Owned|Percentage
Bernard Garcia 16,500,000 Common Stock 70.4%

The Company's Securities

The Company has authorized equity stock. As part of the Regulation Crowdfunding
raise, the Company will be offering up to 245,000 of Common Stock.

Common Stock

The amount of security authorized is 75,000,000 with a total of 23,434,894.8
outstanding.

Voting Rights
one vote for each share of stock
Material Rights

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the “CEQ”),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,
(1) give and receive notices and communications, (iii} 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, so 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
1933 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.

* Please refer to the Commpany’s Bylaws attached as Exhibit F for other material rights.



What it means to be a minority holder

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

Dilution

Investors should understand the potential for dilution. The investor’s stake in a
company could be diluted due to the company issuing additional shares. In other
words, when the company issues more shares, the percentage of the company that you
own will go down, even though the value of the company may go up. You will own a
smaller piece of a larger company. This increase in number of shares outstanding
could result from a stock offering (such as an initial public offering, another
crowdfunding round, a venture capital round, angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g. convertible
bonds, preferred shares or warrants) into stock. If the company decides to issue more
shares, an investor could experience value dilution, with each share being worth less
than before, and control dilution, with the total percentage aninvestor owns being
less than before. There may also be earnings dilution, with a reduction in the amount
earned per share (though this typically occurs only if the company offers dividends,
and most early stage companies are unlikely to offer dividends, preferring to invest
any earnings into the company).

Transferability of securities

For a year, the securities can only be resold:
e [nan IPO;
e To the company;
e To an accredited investor; and

¢ Toa member of the family of the purchaser or the equivalent, toa 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 deathor
divorce of the purchaser or other similar circumstance.

Recent Offerings of Securities

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

¢ Name: Common Stock
Type of security sold: Equity



Final amount sold: $3¢0,000.00
Number of Securities Sold: 20,000,000
Use of proceeds: Operation and RnD ( patent development, hardware

prototyping, software development and research)
Date: October 24, 2018

Offering exemption relied upon: Section 4(a)(2)
o Name: Common Stock; Type: Equity
o Final Amount Sold: $88,579/22144.75 securities
o Use of Proceeds: Operations and R&kD
o Date:2/16/2022

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analysis of our financial condition and resulits
of our operations tagether with our financial statements and related notes appearing at the
end of this Offering Memorandum. This discussion contains forward looking statements
reflecting our cuirent expectations that involve risks and uncettainties Actual tesults and
the timing of evenss may differ materially from those containedin these forward-looking
statements due to a number of factors, including those discussed in the section entitled
“Risk Factors” and elsewhete in this Offering Memorandum.

Results of Operations

How long can the business operate without revenue:

Without capital infusion, we will continue to operate at the verylow level working to create

revenue based on our prototype product that we have in beta testing We will increase our

burn rate commensurate with the amount of capital that weraise, but wewiil be able to
continue operations indefinitely from friends and family loans. The purpose of raising
capital is to accelerate to the point at which we achieve revenues. The more capital we
raise, the faster to market.

Foreseeable major expenses based on projections:

We foresee our major expenses to include the manufacturing of devices and our biometric
sensors to address the demands for our contactless authentication technology

We also foresee Research and Development to scale artificial and machine learning
(Al/ML) in our algorithm together with the cloud authentication database as a major
expense. We will hire more systems engineers and biometric PhDs.

Utilizing all marketing strategies such as acquiring digital and social tools, establishing a
channel partnership program, direct distributorship, value-added resellers (VAR) and
system integrators will also be a major expense.

Future operational challenges:



Scaling up is always a challenge. We also foresee the miniaturization of our readers as
a challenge, however, we have insight into the process. Operational challenges around
the supply chain are also potential roadblocks that we may face.

It is to be noted, that we produce our own biometric readers, reducing the dependency
on suppliers and other third parties.

Future challenges related to capital resources:

As we scale up, the need for capital will increase. Our current position requires that we
raise capital to generate revenue. To address the demands and sophistication of our
technology, capital resources at this stage are needed, beyond our current stage.

Future milestones and events:

Signing large contracts with major IT security software providers and securing
government contracts will greatly impact the company's financial capabilities.

Liquidity and Capital Resources

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

The Company currently has no outstanding debt and no revolving line of credit with
any bank, We are expecting to use the proceeds from this crowdfunding offering for
working capital. The company currently has approximately $10,000 cash on hand.

How do the funds of this campaign factor into your financial resources? (Are these
funds critical to your company operations? Or do you have other funds or capital
resources available?)

The funds raised are critical to the company's operations. nVIAsoft intends to raise
$1,070,000 in the instant crowdfunding offering, which we believe should provide
ample capital to complete engineering, manufacturing and bring the Company to
revenue from two products and potential profitability in fiscal 20235.

Are the funds from this campaign necessary to the viability of the company? (Of the
total funds that your company has, how much of that will be made up of funds raised
from the crowdfunding campaign?)

Funds from this campaign are not necessary to maintain the viability of the company
which will remain available through self-funding from the founder, friends and family.
Funds raised from the present crowdfunding campaign will be used to expand
continuing R&D and marketing efforts.

How long will you be able to operate the company if you raise your minimum? What



expenses is this estimate based on?

Without capital infusion, we will continue to operate at the very low level working to
create revenue generated from our prototype product that we have in beta testing, we

will increase our burn rate commensurate with the amount of capital that we raise, but

we will be able to continue operations indefinitely from ¥riend and family loans. The
purpose of raising capital is to accelerate to the point at which we achieve revenues.
The more capital raised, the faster we can get to market.

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

If the maximum goal should be met, the company will be able to operate for
approximately 15 months, with a burn rate of roughly $71,500 per month. However,
we expect to be cash-flow positive after the initial 12 months.

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

We are working with financial advisers who have already introduced us to various
institutional sources of capital for our prospective next rounds of financingat $10
Million.

Indebtedness
The Company does not have any material terms of indebtedness.

Related Party Transactions

The Company has not conducted any related party transactions

Valuation

Pre-Money Valuation: $93,739,579.20
Valuation Details:
We considered the following as part of our pre-money valuation analysis:

nVIAsoft has an exclusivelicense to Lawrence Livermore’s hand biometric patent. The
patent isvaluable since it is the only multimodal biometric identification technology
that is entirely contactless, sanitary, and processes the entire hand and the palm. It is
also a blocking patent (and some of the current competition might be in violation). In
addition, nVIAsoft has a patent pending on the Cloud Authentication Gateway. Its



contactless capability is particularly timely because of Covid. The value of these
patents is estimated at between $100 million and $150 million. Since the universe of
“comps” are primarily composed of large and companies more advanced in the
marketplace than nVIAsoft, we shaved this value down to about $130 million. In
addition, the Company has a number of partnerships, including BIOS Life for health
care applications, SmartLife Holdings Inc. for insurance applications, and a
development partnership with the University of Tennessee.

The Company’s last sale of stock (a small offering) in 2020 was at $5 per share, an
implied valuation of $107,032,000, but nVIAsoft is more valuable now since it has
finished the development of a product, has a working prototype ready for
manufacturing, and has a system already installed and fully operational

The Company has been very good at maximizing its capital to develop and grow the
business, getting a “strong bang for the buck”. nVIAsoft has been de-risked,
completing the development of its first product, and the fully operational system is
already installed in a beta test, providing access control applications at a health care
clinic in New Jersey.

The Company’s current raise of $1,070,000 is timely. Hacking, terrorism, security
breaches, ransomware is becoming are becoming increasingly large problems, with
incidents occurring daily. The huge Biometrics market is growing rapidly, with the
multimodal segment particularly “hot”, with high valuations being awarded to
companies raising capital or being acquired. nVIAsoft’s exit strategy is to be acquired
by a major player in the biometrics market or to go public in about 5 years.

EBITDA in fiscal 2027 (ending June 30, 2027) is projected at $250.7 million, and
discounting that number by 50%, puts the value of the Company at about $125.3
million. We believe that the best valuation method for a developmental technology
company like nVIAsoft is Net Present Value analysis (NPV). NPV analysis computes an
estimated $120 million, at a 10% discount rate.

Hence, the Company is offering $1,070,000 in equity at $4.00 per share.
Prior Raise History

The company previously raised capital at $5 a share at a pre-money valuation of
$107,032,000. Since then we have finished the development of the product and the
product is ready for manufacture. The early adapter installation is completed and fully
operational.

The value of the Company’s assets: intellectual property & exclusive license
ﬂgl"EEl'I.'l'EI]t

We hold an exclusive limited license from the Lawrence Livermore National
Laboratory (LLNL) to commercialize a product based on LLNL's multimodal
contactless hand biometric patent. We also have a Patent (Pending) for a Cloud
Authentication Gateway Database. We believe our IP assets are valued between 100M



to 150M because our exclusive limited license patent was obtained by one of the most
prestigious laboratories in the United States. This patent was developed and written
by a true expert in biometric devices. The rights associated with this patent are
exclusive to our Company. Since this is an exclusive license, we believe that it is
tantamount to ownership. We believe the patent is conclusive. We believe that
virtually no other competitor uses this type of technology to the intensity and degree
that we utilize. Our competitor, Amazon has a very limited partial solution that is
used internally. We plan on commercializing this technology for the entire hand, not
just the palm.

Projection (P/E ratio)

The company is pre-revenue and the purpose of crowdfunding is to launch the product
commercially. Our projections are based on the number of potential customers that
we will be able to sign. Our EBITDA in Year 5 is projected to be in the 55 million
range. We discounted the projected value by 50% and used a P/E ratio of 5x.

We believe our valuation is extremely conservative and reasonable based on the value
of our IP and the valuation of other technology companies. We discounted by 50%
because we are building up our customer base and working towards potential success.
A 5x P/E ratio is very conservative. For technology companies, the P/E ratio can range
from 20 to 40. We believe that since we are in the process of building up our business
this fair.

We plan to achieve the projected revenue by aggressively selling the advantages of our
biometric identification technology.

We believe that people are worried about contact, especially now more than ever with
COVID. Our technology provides for contactless biometric identification. People are
also worried about the long-term effects of retina laser analysis. Our technology
solves this issue by providing the ability to access thousands of data points from the
hand. We believe we will attract customers very quickly with easy installation. We
have a solution that is relatively cheap but extremely thorough. We have an
independent solution that we believe other companies and consumers would want.

Comparison to competitors.

Amazon and Fujitsu are the only companies offering palm technology and are indirect
competitors in the market. Amazon is using a partial solution (palm only). Fujitsu is
also using a partial solution (palm only) with a sensor that is less capable than
nVIAsoft’s reader. Both competitors are giant corporations and their economic
investments and sales to customers are unknown; the value of their technology in
biometric identification is a very small part of their enterprise value.

Use of Proceeds

If we raise the Target Offering Amount of $10,000.00 we plan to use these proceeds as
follows:



o PicMii Crowdfunding Platform Fees
3.5%

® Research & Development

96.5%
These proceeds will add to our resources to fund AT and machine learning
development.

If we raise the over allotment amount of $980,000.00, we plan to use these proceeds
as follows:

o PicMii CrowdfundingPlatform Fees
3.5%

® Research & Development
40.0%
This will allotted to manufacture devices and continue system development for
Al, blockchain, and machinelearning. This will push to miniaturization of our
readers for mobile devices.

® Jarketing
26.5%
We hire marketing experts in social media, data analytics and forging
partnerships with integrators and vendors. We will strategically place ads in all
media outlets and sponsoring major events as long as it will translate into sales.

o Company Empioyment
10.0%
This will enable us to hire key personnel for operations

® Operations
7.0%
This will go for rentand utilities

o Working Capital
10.0%
This will enable us to sustain the operations need - thd

® /nventory

3.0%
Office supplies etc.

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

Regulatory Information

Disqualification



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

Compliance Failure

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

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the
report on its website no later than April 30 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at
https://nviasoft.com/ (www.nviasoft.com).

Updates

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

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR nVIAsoft
Corporation

[See attached]
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INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To the Board of Directors of
nVI1Asoft Corporation
Mew York, Mew York

We have reviewed the accompanying financial statements of nVIAsoft Corporation (the "Company,”), which
comprise the balance sheet as of December 31, 2020 and December 31, 2019, and the related statement of
operations, statement of shareholders’ equity (deficit), and cash flows for the year ending December 31, 2020
and December 31, 2019, and the related notes to the financial statements. A review includes primarily applying
analytical procedures to management's financial data and making inguiries of company management. A review
Is substantially less in scope than an audit, the objective of which is the expression of an opinion regarding the
financial statements as a whole. Accordingly, we do not express such an opinion.

Management’'s Responsibility for the Financial Statements

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

Accountant’s Responsibility

Our responsibility is to conduct the review In accordance with Statements on Standards for Accounting and Review
Services promulgated by the Accounting and Review Services Committee of the AICPA. Those standards require
us to perform procedures to obtain limited assurance as a basis for reporting whether we are aware of any
material modifications that should be made to the financial statements for them to be In accordance with

accounting principles generally accepted in the United States of America. We believe that the results of our
procedures provide a reasonable basis for our conclusion.

Accountant’s Conclusion

Based on our review, we are not aware of any material maodifications that should be made to the accompanying

financial statements in order for them to be in conformity with accounting principles generally accepted in the
United States of America.

Going Concern
As discussed in Note 10, certain conditions indicate that the Company may be unable to continue as a going

concern. The accompanying financial statements do not include any adjustments that might be necessary
should the Company be unable to continue as a going concern.

ethpart FS

June 2, 2021
Los Angeles, California




NVIAsOFT CORPORATION
BALANCE SHEET

(UNAUDITED)

As of December 31, 2020 2019

(USD S in Dollars)

ASSETS

Current Assets:
Cash & cash equivalents 5 5628 5 3,898
Inventories 17,156 17,156

Total current assets 22,783 21,053

Intangible assets 37,458 22,638

Total assets 5 80,241 5 43,691

LIABIUTIES AND STOCKHOLDERS' EQUITY

STOCKHOLDERS EQUITY

Common Stock 234,000 234,000
Additional Paid in Capital 92,710 49,8568
Retained earnings/[Accumulated Deficit) [266,469) (240,177)
Total stockholders' equity 80,241 43,691
Total liabilities and stockholders' equity & 80,241 5 43,601

See accompanying hotes to finandal statements.



NVIAsOFT CORPORATION
STATEMENTS OF OPERATIONS

(UNAUDITED)

For Fiscal Year Ended December 31, 2020 2019
(USD S in Dollars)

Met revenue S - . -

Cost of goods sold -

Gross profit - -

Operating expenses
General and administrative 26,292 43,275
Sales and marketing - .

Total operating expenses 26,292 43,275
Operating income/(loss) (26,292) (43,275)

Interest expense .
Other Loss/{Income) : +
Income/{Loss) before provision for income taxes (26,292) (43,275)

Provision/{Benefit) for income taxes - -

Net income/(Net Loss) 5 (26,292) 5 (43,275)

See gccompanying notes to financial statements,



NVIASOFT CORPORATION

STATEMENTS OF CHANGES IN STOCKHOLDERS” EQUITY

(UNAUDITED)

Retained sarnings/ Total
Common Stock Additional Paid in [Accumulated Shareholders’

(in, 5US) Shares Amaount Capital Deficit) Equity
Balance —December 31, 2018 23,400,000 5 234,000 5 - 5 {196,902) 37,098
Capital contribution - 45 868 - 49,868
Wet income/(loss) - - r (43,275) (43.275)
Balance —December 31, 2019 23 400,000 & 334,000 5 45 868 5 (240,177} & 43,691
Capital contribution - 42,842 - 42,842
Wet income/(|oss) - = - (26,292) (26,292)
Balance —December 31, 2020 23400000 5 234,000 $ 92,710 4 {266,469) & 60,241

See occompanying notes to finonoal stotements.



NVIAsOFT CORPORATION
STATEMENTS OF CAasH FLows

(UNAUDITED)
For Fiscal Year Ended December 31, 2020 2019
(USD 5 in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES
Met income/(loss) 5 {26,292) 5 (43,275)
Adjustments to reconcile net income to net cash provided/{used) by operating activities:

Amortization of intangible assets 2,351 1,397
Net cash provided/(used) by operating activities (23,941) (41,878)
CASH FLOW FROM INVESTING ACTIVITIES

Purchases of property and equipment {17,171) {5,131}
Net cash provided/{used) in investing activities (17,171) (5,131)
CASH FLOW FROM FINANCING ACTIVITIES

Capital contribution 42 842 49 268
Net cash provided/{used) by financing activities 42,842 49,868
Change in cash 1,730 28559
Cash—beginning of year 3,898 1,039
Cash—end of year 5 5628 5 3,898
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the year for interest 5 - 5 -
Cash paid during the year for income taxes 5 - 5 -
OTHER NOMNCASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES
Purchase of property and equipment not yet paid for 5 - 5 -
Issuance of equity in return for note 5 - 4 -
Issuance of equity in return for accrued payroll and other liabilities 5 5

See accomponying notes to financial stotements.



NVIAsOFT CORPORATION
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2020 AND Decemeer 31, 2019

1. NATURE OF OPERATIONS

nVIAsoft Corporation was founded on June 20, 2018 in the state of Delaware. The financial statements of nVIAsoft
Corporation (which may be referred to as the “"Company®, “we", “us”, or “our”) are prepared in accordance with
accounting principles generally accepted in the United States of America (“U.5. GAAP"). The Company's headguarters

are located in New York, New York.

We are a startup business providing security systems using the revolutionary biometric to offer the secure methodology
to protect individual identity. Our solution is aimed to replace the vulnerable passwords, key fobs, and a smart card that
contains personal and sensitive information. nVIAsoft's innovation, multi-modal technology is the contactless hand
biometric solution that generates the most unigue 1D and secures authentication.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation

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

Use of Estimates

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

Cash and Cash Equivalents

Cash and cash equivalents include all cash in banks. The Company’s cash is deposited in demand accounts at financial
institutions that management believes are creditworthy. The Company’s cash and cash equivalents in bank deposit
accounts, at times, may exceed federally insured limits. As of December 31, 2020 and December 31, 2019, the
Company's cash and cash equivalents did not exceed FDIC insured limits.

Accounts Receivable and Allowance for Doubtful Accounts

Accounts receivable are recorded at net realizable value or the amount that the Company expects to collect on gross
customer trade receivables, We estimate losses on receivables based on known troubled accounts and historical
experience of losses incurred. Receivables are considered impaired and written-off when it is probable that all
contractual payments due will not be collected in accordance with the terms of the agreement. As of December 31,
2020 and 2019, the Company has no account receivables,



NVIAsSOFT CORPORATION
MNOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 31: 2020 AND DECEMBER 31, 2019

Inventories

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

Intangible Assets

The Company capitalizes its patent and filing fees and legal patent and prosecution fees in connection with internally
developed pending patents. When pending patents are issued, patents will be amortized over the expected period to
be benefitted, not to exceed the patent lives, which may be as long as 18 years.

Income Taxes

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

Concentration of Credit Risk
The Company maintains its cash with a major financial institution located in the United States of America which it
believes to be creditworthy. Balances are insured by the Federal Deposit Insurance Corporation up to 5250,000. At

times, the Company may maintain balances in excess of the federally insured limits.

Revenue Recognition

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

Fair Value of Financial Instruments

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



NVIAsSOFT CORPORATION
MNOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 31: 2020 AND DECEMBER 31, 2019

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

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

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

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

Subseguent Events

The Company considers events or transactions that occur after the balance sheet date, but prior to the issuance of the
financial statements to provide additional evidence relative to certain estimates or to identify matters that require
additional disclosure. Subsequent events have been evaluated through June 2, 2021, which is the date the financial
statements were issued.

Recently Issued and Adopted Accounting Pronouncements

In February 2019, FASB issued ASU No. 2019-02, Leases, that requires organizations that lease assets, referred to as
"lessees”, to recognize on the balance sheet the assets and liabilities for the rights and obligations created by those
leases with lease terms of more than 12 months. ASU 2019-02 will also require disclosures to help investors and other
financial statement users better understand the amount, timing, and uncertainty of cash flows arising from leases and
will include gualitative and guantitative requirements. The new standard for nonpublic entities will be effective for fiscal
vears beginning after December 15, 2020, and interim periods within fiscal years beginning after December 15, 2021,
and early application is permitted. We are currently evaluating the effect that the updated standard will have on the
financial statements and related disclosures,

In June 2019, FASB amended ASU No. 2019-07, Compensation — Stock Compensation, to expand the scope of Topic 718,
Compensation = Stock Compensation, to include share-based payment transactions for acquiring goods and services
from nonemployees. The new standard for nonpublic entities will be effective for fiscal years beginning after December
15, 20189, and interim periods within fiscal years beginning after December 15, 2020, and early application is permitted.
The standard implementation did not have a material impact.

In August 2019, amendments to existing accounting guidance were issued through Accounting Standards Update 2019-
15 to clarify the accounting for implementation costs for cloud computing arrangements. The amendments specify that
existing guidance for capitalizing implementation costs incurred to develop or obtain internal-use software also applies
to implementation costs incurred in a hosting arrangement that is a service contract. The guidance is effective for fiscal
years beginning after December 15, 2020, and interim periods within fiscal years beginning after December 15, 2021,
and early application is permitted. The standard implementation did not have a material impact.

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



NVIAsOFT CORPORATION
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2020 AND Decemeer 31, 2019

3. INVENTORY
Inventory consists of the following items:
As of December 31, 2020 2019

Finished prototypes & 17,156 5 17,156
Total Prepaids and other current assets & 17,156 5 17,156

4. INTANGIBLE ASSETS

As of December 31, 2020 and December 31, 2019, intangible asset consist of:

As of Year Ended December 31, 2020 2019
Patents 42,318 25,147
Intangible assets, at cost $ 42318 5 25,147
Accumulated amortization (4,860) (2,509)
Intangible assets, Net 5 37,458 5 22,638

Amortization expense for patents for the fiscal year ended December 31, 2020 and 2019 was in the amount of 52,351
and 52,851 respectively.

The following table summarizes the estimated amortization expense relating to the Company's intangible assets as of
December 31, 2020:

Amortization

Period Expense

2021 S {2,351)
2022 {2,351)
2023 (32,756)
Total S (37,458)

5. CAPITALIZATION AND EQUITY TRANSACTIONS

Common Stock

The Company is authorized to issue 75,000,000 shares of common stock with S 0.01 par value. As of December 31, 2020,
and December 31, 2019, 23,400,000 have been issued and are outstanding.



NVIAsOFT CORPORATION
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2020 AND Decemeer 31, 2019

6. INCOME TAXES

The provision for income taxes for the year ended December 31, 2020 and December 31, 2019 consists of the following:

As of Year Ended December 31, 2020 2019

Net Operating Loss 5 (6,573) S (79,087)
Valuation Allowance 6,573 79,087
MNet Provision for income tax 5 - 5 -

Significant components of the Company's deferred tax assets and liabilities at December 31, 2020, and December 31,
2019 are as follows:

As of Year Ended December 31, 2020 2019

Met Operating Loss 5 [B5660) 5  (79,087)
Valuation Allowance 85,660 79,087
Total Deferred Tax Asset 5 - 5 -

Management assesses the available positive and negative evidence to estimate if sufficient future taxable income will
be generated to use the existing deferred tax assets. On the basis of this evaluation, the Company has determined that
it is more likely than not that the Company will not recognize the benefits of the federal and state net deferred tax
assets, and, as a result, full valuation allowance has been set against its net deferred tax assets as of December 31, 2020
and December 31, 2019. The amount of the deferred tax asset to be realized could be adjusted if estimates of future
taxable income during the carryforward period are reduced or increased.

For the fiscal year ending December 31, 2020, the Company had federal cumulative net operating loss ["NOL")
carryforwards of $342,638, and the Company had state net operating loss ("NOL") carryforwards of approximately
5342 ,638,. Utilization of some of the federal and state NOL carryforwards to reduce future income taxes will depend on
the Company's ability to generate sufficient taxable income prior to the expiration of the carryforwards. The federal net
operating loss carryforward is subject to an 80% limitation on taxable income, does not expire, and will carry on
indefinitely,

The Company recognizes the impact of a tax position in the financial statements if that position is more likely than not
to be sustained on a tax return upon examination by the relevant taxing authority, based on the technical merits of the
position. As of December 31, 2020, and December 31, 2019, the Company had no unrecognized tax benefits.

The Company recognizes interest and penalties related to income tax matters in income tax expense. As of
December 31, 2020, and December 31, 2019, the Company had no accrued interest and penalties related to uncertain
tax positions.

7. RELATED PARTY

There are no related party transactions.
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NVIAsOFT CORPORATION
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2020 AND Decemeer 31, 2019

8. COMMITMENTS AND CONTINGENCIES

Contingencies

The Campany’'s operations are subject to a variety of local and state regulation. Failure to comply with one or more of
those regulations could result in fines, restrictions on its operations, or losses of permits that could result in the
Company ceasing operations.

Litigation and Claims

From time to time, the Company may be involved in litigation relating to claims arising out of operations in the normal
course of business. As of December 31, 2020, there were no pending or threatened lawsuits that could reasonably be
expected to have a material effect on the results of the Company’s operations.

9. SUBSEQUENT EVENTS

The Company has evaluated subsequent events for the period from December 31, 2020 through June 2, 2021 the date
the financial statements were available to be issued.

During 2021, the company issued additional 13,150 shares of common stock.

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

10. GOING CONCERN

The accompanying financial statements have been prepared on a going concern basis, which contemplates the
realization of assets and the satisfaction of liabilities in the normal course of business. The Company has an accumulated
deficit of 266,469, an operating cash flow loss of 523,941 and liquid assets in cash of 55,628, which less than a year
worth of cash reserves as of December 31, 2020, The Company’s situation raises a substantial doubt on whether the
entity can continue as a going concern in the next twelve months.

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

Management has evaluated these conditions and plans to generate revenues and raise capital as needed to satisfy its
working capital needs. During the next twelve months, the Company intends to fund its operations through debt
and/or equity financing. If it is unable to raise capital on terms acceptable to the Company, it may be required to
reduce the scope of its planned development. The accompanying financial statements do not include any adjustments
that might result from these uncertainties.
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EXHIBIT C TOFORM C
PROFILE SCREENSHOTS

[See attached]



EXHIBIT D TO FORM C

VIDEO TRANSCRIPT

Explainer Video - Actual Script

Current biometric processes have paved the way for a more secure future - but it’s not enough

Research shows that facial, voice, and fingerprint recognition are fundamentally flawed and can
be easily stolen or reproduced.

Introducing Verihand by nVIAsoft.
The world’s first multimodal contactless hand biometric

Unlike current biometric methods that only read the veins in the palms or fingers, Verihand
works by reading the complex vein structure of the entire hand, Capturing exponentially more
data points.

Using its proprietary algorithm, Verihand generates a unique encrypted code from the complex
patterns of the hand, creating a digital ID that is nearly impossible to falsify.

Combined with the contactless reader, Verihand is not only the most secure but also the most
hyegienic biometric that can be utilized with any desired application.

Imagine a world where you can have the most secure, hygienic, and affordable security right in
your very hand.

This is the future. The future is now.



EXHIBIT F TO FORM C

ADDITIONAL CORPORATE DOCUMENTS

[See attached]



BYLAWS OF nVIAsoft Corporation
(the "Corporation")

STOCKHOLDERS (the "Stockholders")

Annual Meeting

|. A meeting of the Stockholders will be held annually for the purpose of electing directors (the
"Directors") of the Corporation and for the purpose of doing other business as may come before the
meeting. If the day fixed for the annual meeting is a legal holiday in the State of Delaware, the
annual meeting will be held on the next succeeding business day or on a date determined by the
board of directors for the Corporation (the "Board") that is no later than two weeks afier the date

specified in the meeting notice.

2. The Corporation must hold its annual meeting within: a) 30 days afier the date designated for the
annual meeting or, if no date was designated; b) 13 months after its last annual meeting or
organization, If the annual meeting is not held within that time period then any shareholder or
director may apply to the Court of Chancery to fix the time and place of the meeting.

Special Meetings

3. Unless otherwise prescribed by statute, special meetings of the Stockholders may only be called for

any purpose or purposes in the following ways:

a. By a majority of the Board; or

b. By the chief executive officer (the "Chief Executive Officer"). or

¢. By the holders of stock entitled to cast in total not less than 10 percent of the votes on any
issue proposed for the meeting where written request(s) describing the purpose or purposes
for the special meeting are signed, dated and delivered to a member of the Board or other

Officer of the Corporation.

4. The Board will determine the time, place and date of any special meeting provided that, in the case
of a special meeting called by the requisite percentage of Stockholders in accordance with these
Bylaws, the Board will issue notice of the special meeting within 30 days of receipt of the written

demand(s) by the relevant Officer of the Corporation.
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Place of Meeting

5. The annual meetings or special meetings of the Stockholders may be held at any place in or out of
the State of Delaware at a place to be determined at the discretion of the Board. If no designation
of the location 1s made for any annual or special meeting of the Stockholders, the place of the
meeting will be the Registered Office of the Corporation in Delaware.

Notice of Meetings

6. The written notice of any meeting will be given not less than 10 days, but not more than 60 days
before the date of the meeting to each Stockholder entitled to vote at that meeting. The written
notice of the meeting will state the place, date and hour of the meeting, the means of remote
communications, if any, and, in the case of a special meeting, the purpose or purposes for which
the meeting is called.

7. If mailed. notice i1s given when the notice is deposited in the United States mail, postage prepaid,
and directed to the Stockholder at the address of the Stockholder as it appears on the records of the
Corporation. An affidavit of the Chief Executive Officer of the Corporation or an agent of the
Chief Executive Officer of the Corporation that the notice has been given will, in the absence of
fraud, be prima facie evidence of the facts stated in the notice.

8. A written waiver, signed by the person entitled to a notice of meeting. or a waiver by electronic
transmission by the person entitled to that notice, whether before or after the time stated in the
notice, will be deemed equivalent to the person receiving the notice. Further, attendance of a
person at a meeting will constitute a waiver of notice of that meeting, except when the person
attends a meeting for the express purpose of objecting at the beginning of the meeting to the
transaction of any business because the meeting is not lawfully called or convened.

Consent of Stockholders in Lieu of Meeting

9. Any action to be taken at any annual or special meeting of Stockholders, may be taken without a
meeting, without prior notice and without a vote, if a consent or consents in writing, setting forth
the action to be taken, is signed by the holders of outstanding stock having not less than the
minimum number of votes that would be necessary to authorize or take the action at a meeting at
which all stock entitled to vote on the matter were present and voted 1s delivered to the
Corporation. Every written consent will bear the date of signature of each Stockholder who signs

the consent. However, no written consent will be effective unless the consent is delivered, either by
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hand or by certified or registered mail, within 90 days of the earliest dated consent, to the
Registered Office of the Corporation in this State, its Principal Place of Business or an Officer or
agent of the Corporation having custody of the book in which proceedings of meetings of
Stockholders are recorded.

Remote Communication Meetings

10. Remote communication means any electronic communication including conference telephone,
video conference, the Internet, or any other method currently available or developed in the future
by which Stockholders not present in the same physical location may simultaneously communicate

with each other.

1 1. Where permitted under the statutes and regulations of the State of Delaware, and in the sole and
reasonable discretion of the Board of Directors, a meeting of Stockholders of the Corporation may
be held at a specific location or may be held by any means of remote communication. Where a
meeting will employ remote communication, one or more Stockholders may participate by means
of remote communication or the meeting may be held solely by means of remote communication at
the sole discretion of the Board of Directors. Where any remote communication is used in a
Stockholder meeting, all persons authorized to vote or take other action at the meeting must be able
to hear each other during the meeting and each person will have a reasonable opportunity to
participate. This remote participation in a meeting will constitute presence in person at the meeting.
All votes or other actions taken at the meeting by means of electronic transmission must be

maintained as a matter of record by the Corporation.

List of Stockholders Entitled to Vote

12. The Officer who has charge of the Stock Ledger of the Corporation will prepare and make, 10 to 60
days before every meeting of the Stockholders, a complete list of the Stockholders entitled to vote
at the meeting, arranged in alphabetical order, and showing the address of each Stockholder and
the number of shares of stock registered in the name of each Stockholder. The list must be
available for inspection by any Stockholder beginning ten days prior to the meeting and continuing
through the meeting. The list must be provided for any purpose related to the meeting:

a. On a reasonably accessible electronic network, so long as the information required to access

the list is provided with the notice of the meeting; or

b. During ordinary business hours, at the Principal Place of Business of the Corporation.
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13. If the Corporation decides to make the list available on an electronic network, the Corporation will
ensure that this information 1s available only to Stockholders of the Corporation. If the meeting 1s
to be held at a physical location, then the list will be produced and kept at the time and place of the
meeting during the whole time of the meeting and may be inspected by any Stockholder who is

present.

14, If the meeting is to be held solely by means of remote communication, then the list will also be
open to the examination of any Stockholder during the whole time of the meeting on a reasonably
accessible electronic network, and the information required to access the list will be provided with

the notice of the meeting.

15, If any Director willfully neglects or refuses to produce the list of Stockholders at any meeting for
the election of Directors, or to open such a list to examination on a reasonably accessible electronic
network during any meeting for the election of Directors held solely by means of remote
communication, those Directors will be ineligible for election to any office at that meeting.

16, The Stock Ledger will be the only evidence as to who are the Stockholders entitled by this section
to examine the list required by this section or to vote in person or by proxy at any meeting of

Stockholders.

Quorum and Required Vote

17. A minimum of 30 percent of the stock entitled to vote, present in person or represented by proxy,

will constitute a quorum entitled to take action at a meeting of Stockholders.

18. In all matters other than the election of Directors, any act of the Stockholders must be passed by an
affirmative vote of the majornity of the stock present in person or represented by proxy at the

meeting and entitled to vote on the matter,

19. Directors will be elected by a majority of the votes of the stock present in person or represented by

proxy at the meeting and entitled to vote on the election of Directors.
20. Where a separate vote by a class or series or classes or series of stock ("Eligible Stock") is required,

30 percent of the outstanding Eligible Stock present in person or represented by proxy, will
constitute a quorum entitled to take action with respect to that vote on that matter. Any act to be
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taken must be passed by an affirmative vote of the majority of the outstanding Eligible Stock

present in person or represented by proxy.

Stockholders Voting Rights and Proxies

21. Subject to the Certificate of Incorporation, each Stockholder will be entitled to one vote for each
share of stock held by that Stockholder.

22. Each Stockholder entitled to vote at a meeting of Stockholders or to express consent or dissent to
corporate action in writing without a meeting may authorize another person or persons to act for
that Stockholder by proxy, but no proxy will be valid afier 3 years from the date of its execution
unless the proxy provides for a longer period.

23. Execution of a proxy may be accomplished by the Stockholder or by the authorized Officer,
Director, employee or agent of the Stockholder. signing the writing or causing that person's
signature to be affixed to the writing by any reasonable means including, but not limited to, by

facsimile signature,

24. A duly executed proxy will be irrevocable if 1t states that it 1s irrevocable and if, and only as long
as, it is coupled with an interest sufficient in law to support an irrevocable power. A proxy may be
made irrevocable regardless of whether the interest with which it is coupled is an interest in the

stock or an interest in the Corporation generally.

Yoting Rights of Fiduciaries, Pledgers and Joint Owners of Stock

25. Persons holding stock in a fiduciary capacity will be entitled to vote the stock so held. Persons
whose stock is pledged will be entitled to vote, unless, in the transfer by the pledger on the books
of the Corporation, that person has expressly empowered the pledgee to vote the stock, in which

case only the pledgee, or that pledgee's proxy, may represent and vote the stock.

Voting Trusts and Other Voting Agreements

26. Two or more Stockholders may, by agreement in writing, create a voting trust by depositing their
stock with a voting trustee, who will have the authority to vote the stock 1in accordance with the
terms and conditions of the voting trust agreement. To be valid, the voting trustee must deliver
copies of the list of Stockholders and the voting trust agreement to the Registered Office of the

Corporation in this state. Upon receiving the voting trust agreement, the Corporation will 1ssue
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new stock certificates in the name of the trustee and cancel the old stock certificates. The new

stock certificates 1ssued will state that they are 1ssued pursuant to a voting trust agregment,

27. Any amendment to a voting trust agreement will be made by a written agreement, a copy of which
will be filed with the Registered Office of the Corporation n this state,

28. The right of inspection of any voting trust agreement or related amendment by a Stockholder of
record or a holder of a voting trust certificate, in person or by agent, will be the same nght of
imspection that applies to the securities register of the Corporation,

29. An agreement between two or more Stockholders, if in writing and signed by the parties to the
agreement, may provide that in exercising any voting rights, the stock held by them will be voted
as provided by the agreement, or as the parties may agree, or as determined in accordance with a

procedure agreed upon by them.
30. The above provisions concerning voting trusts and voting agreements will not be deemed to
invalidate any voting or other agreement among Stockholders or any irrevocable proxy which is

not otherwise illegal.

Cumulative Voting

31. Stockholders may use cumulative voting elections when electing Directors.

BOARD OF DIRECTORS
General Powers

32. The business and affairs of the Corporation will be managed by or under the direction of the Board.

Number, Tenure and Quorum

33. The Board will consist of five members, each of whom will be a natural person. Directors need not
be Stockholders. Each Director will hold office until that Director's successor is elected and
qualified or until that Director's earlier resignation or removal. Any Director may resign at any
time upon notice given 1n writing or by electronic transmission to the Corporation. In order to
transact business at a meeting of the Directors, a quorum of 30 percent of the total number of
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Directors eligible to vote will be required. The vote of the majority of the Directors present at a

meeting at which a quorum 1s present will be the act of the Board.

Regular Meetings

34. By resolution, the Board may provide the time and place, either within or without the State of
Delaware, for the holding of regular meetings without any notice other than that resolution.

Special Meetings

35. Special meetings of the Board may be called by or at the request of the Chairman of the Board or
by a majority of the Directors. The person or persons calling that special meeting of the Board may

fix any date, time or place, either within or without the State of Delaware, to be the date, time and

place for holding that special meeting.

Notice

36. Written notice of the date, time, and place of a special meeting of the Board will be given at least
15 days prior to the date set for that meeting. The written notice can be given personally, by mail,
by private carrier, by telegraph, by telephone facsimile, or by any other manner as permitted by the
Greneral Corporation Laws of Delaware, The notice will be given by the Chief Executive Officer of
the Corporation or an agent of the Chief Executive Officer or one of the persons authorized to call

Directors' meetings.

37. If written notice 15 mailed, correctly addressed to a Director's address as provided in the
Corporation's current records, the notice will be deemed to have been given to that Director at the
time of mailing. If written notice 1s sent by private carrier or if the written notice i1s sent by United
States mail, postage prepaid and by registered or certified mail, return receipt requested, the notice
will be deemed to have been given to a Director on the date shown on the return receipt. Otherwise

notice is effective when received by a Director.,

38. Notice of any Directors' meeting may be waived by a Director before or after the date and time of
the meeting. The waiver must be in writing, must be signed by a Director. and must be delivered to
the Corporation for inclusion in the minutes or filing with the corporate records. The attendance of
a Director at a meeting of the Board will constitute a waiver of notice of that meeting except where
a Director attends a meeting for the express purpose of objecting to the transaction of any business

because the meeting is not lawfully convened.
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Action by Directors Without a Mecting

39. Any action to be taken at any meeting of the Board or of any committee of the Board may be taken
without a meeting if all members of the Board or committee, as the case may be, consent to it in
writing, or by electronic transmission and the writing or writings or electronic transmission or
transmissions are filed with the minutes of proceedings of the Board, or committee. This filing will
be in paper form if the minutes are maintained in paper form and will be in electronic form if the

minutes are maintained in electronic form.

Remote Communication Meetings

40, Remote communication means any electronic communication including conference telephone,
video conference, the Internet, or any other method currently available or developed in the future
by which Directors not present in the same physical location may simultaneously communicate

with each other.

41. A meeting of the Board may be held by any means of remote communication by which all persons
authorized to vote or take other action at the meeting can hear each other during the meeting and
each person has a reasonable opportunity to participate. This remote participation in a meeting will

constitute presence in person at the meeting.

Vacancies and Newly Created Directorships

42, When vacancies or newly created directorships resulting from any increase in the authonzed
number of Directors occur, a majority of the Directors then in office, although less than a quorum,
or a sole remaining Director will have the power to appoint new Directors to fill this vacancy or
vacancies. Each new Director so chosen will hold office until the next annual meeting of the

Stockholders.

43, If at any time, by reason of death or resignation or other cause, the Corporation should have no
Directors in office, then any Officer or any Stockholder or an executor, administrator, trustee or
guardian of a Stockholder, or other fiduciary entrusted with like responsibility for the person or
estate of a Stockholder, may call a special meeting of Stockholders for an election to fill the

Vacancy.

44. When one or more Directors resign from the Board and the resignation is to become effective at a

future date, a majority of the Directors then in office, including those who have so resigned, will
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have the power to appoint new Directors to fill this vacancy or vacancies. The appointments of
these new Directors will take effect when the resignation or resignations are to become effective,
and each new Director so chosen will hold office until the next annual meeting of the Stockholders.

Removal

45. Any Director or the entire Board may be removed, with or without cause, by the holders of a
majority of the stock then entitled to vote at an election of Directors at a special meeting of the
Stockholders called for that purpose. No director may be removed when the votes cast against
removal would be sufficient to elect the director if voted cumulatively at an election where the

game total number of votes were cast.

Organization

46. Meetings of the Board will be presided over by the Chairman of the Board, or in the Chairman's
absence by the Chief Executive Officer, or in the Chief Executive Officer's absence, the President
or in the absence of all three, by a Director chosen at the meeting. An agent of the Chief Executive
Officer will act as secretary of the meeting, but in the absence of an agent of the Chief Executive
Officer, the person presiding at the meeting may appoint any person to act as secretary of the
meeting.

Chairman of the Board

47. The Chairman of the Board, if present, will preside at all meetings of the Board, and exercise and

perform any other authorities and duties as may be from time to time delegated by the Board,

Compensation

48. The Board will, by resolution, fix the fees and other compensation for the Directors for their
services as Directors, including their services as members of committees of the Board. All changes
to Director compensation are subject to ratification by the Stockholders,

Presumption of Assent

49. A Director of the Corporation who is present at a meeting of the Board will be presumed to have

assented to an action taken on any corporate matter at the meeting unless:
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a. The Director objects at the beginning of the meeting, or promptly upon the Director's

arrival, to holding the meeting or transacting business at the meeting;

b. The Director's dissent or abstention from the action taken 1s entered in the minutes of the
meeting; or

¢. The Director delivers written notice of the Director's dissent or abstention to the presiding
officer of the meeting before the adjowrnment of the meeting or to the Corporation within a
reasonable time after adjournment of the meeting.

50. Any right to dissent or abstain from the action will not apply to a Director who voted in favor of

that action.

COMMITTEES

Appointment

51. The Board may designate one or more committees, each committee to consist of one or more of the
Directors of the Corporation. The Board may designate one or more Directors as alternate

members of any committee, who may replace any absent or disqualified member at any meeting of
the committee.

52. In the absence or disqualification of a member of a committee, the member or members present at
any meeting and not disqualified from voting, whether or not that member or members constitute a

quorum, may unanimously appoint another member of the Board to act at the meeting in the place
of any absent or disqualified member.

53. The committee or committees, to the extent provided in the resolution of the Board will have and
may exercise all the powers and authority of the Board in the management of the business and
affairs of the Corporation, and may authorize the seal of the Corporation to be affixed to all papers

which may require it. No such committee will have the power or authority in reference to the
following matters:

a. Approving or adopting, or recommending to the Stockholders, any action or matter (other
than the election or removal of Directors) expressly required by the General Corporation

Laws of Delaware to be submitted to Stockholders for approval; or

Page 10 of 18



b. Adopting, amending or repealing any Bylaw of the Corporation.

Tenure

54. Each member of a committee will serve at the pleasure of the Board.

Meetings and Notice

55. The method by which Directors' meetings may be called and the notice requirements for these
meetings as set out in these Bylaws will apply to any committee designated by the Board as

appropriate.

Qllﬂ rum

56. The requirements for a quorum for the Board as set out in these Bylaws will apply to any
committee designated by the Board as appropnate,

Action Without a Meeting

57. The requirements and procedures for actions without a meeting for the Board as set out in these

Bylaws will apply to any committee designated by the Board as appropriate.

Resionation and Removal

58. Any member of a committee may be removed at any time, with or without cause, by a resolution
adopted by a majority of the full Board. Any member of a committee may resign from the
committee at any time by giving written notice to the Chairman of the Board of the Corporation,
and unless otherwise specified in the notice, the acceptance of this resignation will not be

necessary to make it effective.

Vacancies

59. Any vacancy in a committee may be filled by a resolution adopted by a majority of the full Board.

Committee Rules of Procedure

Page 11 of 18



60. A committee will elect a presiding officer from its members and may fix its own rules of procedure
provided they are not inconsistent with these Bylaws. A commuttee will keep regular minutes of its

proceedings, and report those minutes to the Board at the first subsequent meeting of the Board.

OFFICERS

Appointment of Officers

61. The officers of the Corporation will consist of the Chief Executive Officer, a chief operating officer
(the "Chief Operating Officer"), a president (the "President”), a chief financial officer (the "Chief
Financial Officer"), one or more vice presidents (individually the "Vice President” and collectively
the "Vice Presidents"), including an executive vice president ("the Executive Vice President"), and
any other Officers and assistant officers as determined in these Bylaws or the Certificate of

Incorporation or by the Board.

62. The Officers will be appointed by the Board at the first meeting of the Directors or as soon after the
first meeting of the Directors as possible, if Officers have not already been appointed. Any

appointee may hold one or more offices.

Term of Office

63. Each Officer will hold office until a successor is duly appointed and qualified or until the Officer's

death or until the Officer resigns or 1s removed as provided in these Bylaws.,

Removal

64. Any Officer or agent appointed by the Board or by the Incorporators may be removed by the Board
at any time with or without cause, provided, however, any contractual rights of that person, if any,

will not be prejudiced by the removal.

Yacancies

65. The Board may fill a vacancy in any office because of death, resignation, removal. disqualification,

or otherwise.

Chief Executive Officer
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66. Subject to the control and supervisory powers of the Board and its delegate, the powers and duties
of the Chief Executive Officer will be:

a. To have the general management and supervision, direction and control of the business and

affairs of the Corporation;

b. To preside at all meetings of the Stockholders and at meetings of the Board when the

Chairman of the Board is absent:

c. To call meetings of the Stockholders to be held at such times and at such places as the Chief
Executive Officer will deem proper within the limitations prescribed by law or by these
bylaws;

d. To ensure that all orders and resolutions of the Board are effectively carried out;

e. To maintain records of and certify, whenever necessary, all proceedings of the Board and
the Stockholders;

f. To put the signature of the Corporation to all deeds, conveyances, mortgages, guarantees,
leases, obligations, bonds, certificates and other papers and instruments in writing which
have been authorized by the Board or which, in the opinion of the Chief Executive Officer,
should be executed on behalf of the Corporation; to sign certificates for the Corporation's
stock; and, subject to the instructions of the Board, to have general charge of the property
of the Corporation and to supervise and manage all Officers, agents and employees of the

Corporation; and
g. To perform all other duties and carry out other responsibilities as determined by the Board.

Chief Operating Officer

67. Subject to the control and supervisory powers of the Board and its delegate, the powers and duties
of the Chief Operating Officer will include:

a. To have general management and supervision, direction and control over the day to day

business dealings of the Corporation;
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b. The design, operation, and improvement of the systems that create and deliver the firm's

products and services;

¢. To ensure compliance with the Corporation's policies and procedures;

d. To manage business relationships with key suppliers and ensure that the Corporation's

products and services meet standards of quality and cost effectiveness;

e. To develop and implement space-planning strategies to accommaodate current and future
orgamizational needs;

f. To coordinate staff for coverage n all related areas of the department;

g. To assist in attaining the Corporation’s established operational and financial goals; and

h. To perform all other duties and carry out other responsibilities as prescribed by the Board or
the Chief Executive Officer.

Chief Financial Officer

68. Subject to the control and supervisory powers of the Board and its delegate, the powers and duties

of the Chief Financial Officer will be:

a. To keep accurate financial records for the Corporation;

b. To deposit all money, drafts and checks in the name of and to the credit of the Corporation
in the banks and depositories designated by the Board;

c. To endorse for deposit all notes, checks and drafts received by the Corporation as instructed

by the Board, making proper vouchers for them;

d. To disburse corporate funds and issue checks and drafis in the name of the Corporation, as
instructed by the Board:

e. To submit to the Chief Executive Officer and the Board, as requested, an account of all

transactions by the Chief Financial Officer and the financial condition of the Corporation;
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f. To prepare and submit to the Board annual reports detailing the financial status of the

Corporation; and

g. To perform all other duties and carry out other responsibilities as prescribed by the Board or
the Chief Executive Officer.,

President

69. The President will perform any duties as may from time to time be delegated by the Board or by the
Chief Executive Officer.

Executive Vice President

700, 1f the President is not available or dies, is incapacitated or refuses to act, the Executive Vice
President will perform the duties of the President. and when so acting, the Executive Vice
President will be subject to the same powers and limitations of the President; and the Executive
Vice President will perform any other duties as from time to time may be delegated to the

Executive Vice President by the President or by the Board.

Vice President

71. The Vice President will perform such other duties as from time to time may be delegated to the

Vice President by the President or by the Board and may include:

a. Preparing the minutes of the meetings of the Stockholders and meetings of the Board and

store them in one or more books provided for that purpose;

b. Authenticating the records of the Corporation as will from time to time be required;

¢. Ensuring that all notices are duly given in accordance with the provisions of these Bylaws
or as required by law;

d. Acting as custodian of the corporate records and of the corporate seal, if any, and ensuring
that the seal of the Corporation, if any, is affixed to all documents the execution of which

on behalf of the Corporation under its seal is duly authorized;

e. Keeping a register of the mailing address of each Stockholder;
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f. Signing with the President, or a Vice President, certificates for stock of the Corporation, the

issuance of which will have been authonzed by resolution of the Board;
g. Having general charge of the Stock Ledger of the Corporation; and

h. Performing all duties incidental to the office of the agent of the Chief Executive Officer and
any other duties as from time to time may be delegated to the agent of the Chief Executive

Officer by the Chief Executive Officer or the Board.

Delegation of Authority

72. The Board reserves the authority to delegate the powers of any Officer to any other Officer or

agent, notwithstanding any provision in these Bylaws.

LOANS, CHECKS, DEPOSITS, CONTRACTS

Loans

73. Without authorization by a resolution of the Board, the Corporation is prohibited from making or
accepting loans in 1ts name, or issuing evidences of indebtedness in its name. The authonzation of

the Board for the Corporation to perform these acts can be general or specific.

Checks, Drafts, Notes

74. All checks, drafis, or other orders for the payment of money, notes, or other evidences of
indebtedness issued in the name of the Corporation must be signed by a designated Officer or

Officers, agent or agents of the Corporation and in a manner as will from time to time be

determined by resolution of the Board.

Deposits

75. All funds of the Corporation not otherwise used will be deposited to the credit of the Corporation in

banks, trust companies, or other depositories designated by the Board.

Voting Securities Held by the Corporation
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76. The Chief Executive Officer, or another Officer or agent designated by the Board wall, with full
power and authority attend, act, and vote, on behalf of the Corporation, at any meeting of security
holders or interest holders of other corporations or entities in which the Corporation may hold
securities or interests. At that meeting, the Chief Executive Officer or other delegated agent will

have and execute any and all nghts and powers incidental to the ownership of the securities or
interests that the Corporation holds,

Contracts

77. The Board may give authority to any Officer or agent, to make any contract or execute and deliver

any instrument in the name of the Corporation and on its behalf, and that authority may be general
or specific.

Conflict of Interest by Directors

78. A Director or Officer of the Corporation will be disqualified from voting as a Director or Officer on

a specific matter where that Director or Officer deals or contracts with the Corporation either as a
vendor or purchaser.

79. A Director or Officer of the Corporation will not be disqualified as a Director or Officer for the sole

reason that the Director or Officer deals or contracts with the Corporation either as a vendor,
purchaser, or otherwise.

Loans to Emplovees and Officers

80, The Corporation may not lend money to, or guaranty any obligation of, or otherwise assist, any
Officer or employee of the Corporation or of any subsidiary of the Corporation, including any

Officer or employee who is a Director of the Corporation or any subsidiary of the Corporation.

APPENDIX

Glossary

* Bylaws - the purpose ol these bylaws (the "Bylaws") 15 to provide rules governing the internal
management of the Corporation.
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o Chairman of the Board - Once a Board of Directors has been appointed or elected by the
Stockholders, the Board will then elect a chairman (the "Chairman of the Board"). The Chairman
of the Board will act to moderate all meetings of the Board of Directors and any other duties and

obligations as descrnibed in these Bylaws.

o Corporate Officer - A corporate officer (individually the "Officer” and collectively the "Officers")
is any individual acting for or on behalf of the Corporation. An Officer of the Corporation will
usually be appointed to a specific task such as Chief Financial Officer, Chief Operating Officer or
other similar position. One person may hold several offices. The Officers will manage the day-to-

day operations of the Corporation and report to the Board of Directors.

® Principal Executive Office - The Principal Executive Office for the Corporation 1s where the

Chief Executive Officer for the Corporation has an office.

# Principal Office - The Principal Office of the Corporation 15 the address designated in the annual

report where the executive offices of the Corporation are located.

o Principal Place of Business - The Principal Place of Business is the address at which the

Corporation conducts its primary business,

o Registered Office - The Registered Office i1s the physical street address within the state where the
registered agent can be contacted during normal business hours for service of process.

e Stock Ledger - A Stock Ledger is the complete record of the owners of shares of stock in the

Corporation.
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