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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM C/A
UNDER THE SECURITIESACT OF 1933

(Mark one.)

Form C: Offering Statement

Form C-U: Progress Update

Form C/A: Amendment to Offering Statement

Check box if Amendment is material and investors must reconfirm within five business days.
FormC-AR: Annual Report

Form C-AR/A: Amendment to Annual Report

FormC-TR: Termination of Reporting

Nameof issuer
NexQloud Technologies, Inc.

Legal status of issuer

Fam
Corporetion
J urisdiction of I ncarparationyOrganization
Ddaware
Date of arganization
January 29, 2024
Physical address of issuer
228 Hamilton Avenue, 3rd Floor, Palo Alto, Silicon Valley, CA 94301
Website of issuer
nexagloud.io

Name of interrmediary through which the Offering will be condlicied
J umpstart Micro, Inc. d/b/a | ssuance Express

CIK number of intermediary
0001664804



SEC file number of inteemediary
007-00008

CRD number, if applicalbde of inteemediary
282912

Amount of conpensation to be paid o the interrmediary, whether as a dollar anount ar a

of the Offering amount;, ar a good faith estinate if the eact amount is not available
at the time of the filing for conducting the Offering induding the amount of refaral and any
A cash-based success fee of 6.5% of the dollar amount raised in the Offering after each successful
dosing, including any intermediary dosings.

Any other direct ar indirect interest in the issuer hdd by the intermediary; ar any arrangament
for theintermediary to acquiire such an interest
N/A

Name of qualified third party “Escrow Facilitator” which the Offering will utilize
North Capital Private Securities Corporation

Type of seaurity offered
Units of Crowd SAFE (Simple Agreement for Future Equity)

Target number of Securities to be offered
10,000

Price (ar method for determining price)
$1.00

Target offering amount
$10,000.00

Oversubsariptions acceptack
Yes
O No

Oversubsariptions will be allocatect
0 Pro-rata basis

O First-come, first-served basis
Other: at the Company’s discretion

Maximum offering amount (if different fromiarget offaring amount)
$5,000,000.00

Deadline to reach the target offering amount
December 31, 2024



NOTE: If thesum of theinvestment commitments does not eqqual or exceed thetarget
offering amount at the Offering deadline, no Securities will be sold in the Offering,
investiment commitments will be cancelled and committed funds will be returned.

gmwﬂmd enployess

Most recent fiscal year-end Prior fiscal year-end

(as of I nception 1/29/24) 2023

Total Assts $0.00 N/A

Cash & Cash Equivaents $0.00 N/A

Accounts Recsivable $0.00 N/A

Short-term Debt $0.00 N/A

Long-term Debt $0.00 N/A

Revenues/Sales $0.00 N/A

Cost of Goods Sdd $0.00 N/A

Taxes Paid $0.00 N/A

Net Income $0.00 N/A

Thejurisdictions in which the issuer intends to offer the Seaurities

Alabama, Alaska, Arizona, Arkansas, Caifornia, Colorado, Connecticut, Ddaware, District Of
Columbia, Florida, Georgia, Guam, Hawaii, Idaho, Illinois, Indiana, lowa, Kansas, Kentucky,
Louisiana, Maine, Maryland, Massachusetts, Michigan, Minnesota, Mississippi, Missouri,
Montana, Nebraska, Nevada, New Hampshire, New | ersey, New Mexico, New Y ork, North
Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Puerto Rico, Rhode Island,
South Caroling, South Dakota, Tennessee, Texas, Utah, Vermont, Virgin Islands, U.S., Virginia,
Washington, West Virginia, Wisconsin, Wyoming, American Samoa, and Northen Mariana

Islands




J uly 31, 2024

FORM C
Up to $5,000,000.00

NexQloud Technologies, Inc.

@ nexqgloud

Units of Crowd SAFE
(Simple Agreement for Future E quity)

This Form C (including the cover page and al exhibits atached hereto, the "Form C") is
being fumished by NexQloud Technologies, Inc., a Ddaware Corporetion (the "Company," as
wel as references to "we" "us," or "our"), to prospective investors for the sole purpose of
providing certain information about a potentia investment in Units of Crowd SAFE (Sinple
Agreement for Future Equity) of the Company (the "Securities").

Investors in Securities are sometimes referred to herein as "Purchasars.” The Company
intends to raise at least $10,000.00 and up to $5,000,000.00 from Investors in the offering of
Securities described in this Form C (this "Offering"). The minimum amount of Securities that can
be purchased is $500.00 per Investor (which may be waived by the Company, in its sole and
absolutediscretion). The offer made hereby is subject to modification, prior to saleand withdrawa
aanytime

The rights and obligations of the holders of Securities of the Company are set forth bdow
in the section entitled " The Offering and the Securities--The Securities'. |n order to purchase
Securities, a prospective investor must complete the subscription process through the
Intermediary’s platform, which may be accepted or rejected by the Company, in its sole and
absolute discretion. The Company has the right to cancd or rescind its offer to sell the Securities
at any time and for any reason.

The Offering is baing made through J umpstart Micro, Inc. d/b/a Issuance Express (the
"Intermediary™). The Intermediary will be entitled to receive a cash-based success fee of 6.5% of
the dollar amount raised in the Offering after each successful closing, including any intermediary

dosings.



. ServiceFessand
Priceto I nvestors C issions(1)(2) Net Proceads
Minimum
I ndividual Purchase $500.00 $0 $500.00
Amount
Aggregate Minimum
Offering A : $10,000.00 $650.00 $9,350.00
Agoregate
Maxinum Offering $5,000,000.00 $325,000.00 $4,675,000.00
Amount

(1) This excludes fees to the Company’s advisors, such as attomeys and accountants.
(2) Also excluded is a one-time fee of $500 payable to the Intermediary upon thefirst Closing.

A aowdfunding investiment involves risk. Y ou should not invest any funds in this Offering
unless you can afford to lose your entire investiment. |n making an investiment decision,
investors must rey on their own examination of the issuer and the terms of the Offering
induding 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 doss it pass upon the accuracy or
completeness of any Offering document or other materials. These Seaurities are offered
under an exemption from regisiration; however, neither the U.S. Seaurities and Exchange
Commission nor any state securities authority has made an independent determination that
these Securities are exempt from registration. The Company filing this Form C for an
offeringin reliance on Section 4(a)(6) of the Securities Act and pursuant to Regulation CF (§
227.100 et seq.) must file a report with the Commission annually and post the report on its
websiteat hexglouclio no later than 120 days after theend of theCompany’s fiscal year. The
Company may terminate its reporting obligations in the future in accordance with Rule
202(b) of Regulation CF (§ 227.202(b)) by 1) being required to file reports under Section
13(a) or Section 15(d) of the Exchange Act of 1934, as amended, 2) filing at least one annual
report pursuant to Regulation CF and having fewer than 300 holders of record, 3) filing
annual reports for three years pursuant to Regulation CF and having assets equal toor less
than $10,000,000, 4) therepurchaseaof all the Securities sold in this Offering by the Company
or ancther party, or 5) theliquidation or dissolution of the Company.

Thedate of this Form C is June 5, 2024.

The Company hes certified that all of the following statements are TRUE for the Company in
connection with this Offering:

1) Is organized under, and subject to, the laws of a State or territory of the United States or
the District of Columbia;

2) |s not subject to the requirement to file reports pursuant to section 13 or section 15(d) of
the Securities Exchange Act of 1934 (15 U.S.C. 78mor 780o(d));



3) s not an investment company, as defined in section 3 of the | nvestiment Conmpany Act of
1940 (15 U.5.C. 80a-3), or excluded from the definition of investment company by section
3(b) or section 3(c) of that Act (15 U.S.C. 80a-3(b) or 80a-3(c));

4) |snotindigibleto offerorsdl securities in rdiance on section 4(a)(6) of the Securities Act
(15U.S.C. 77d(a)(6)) as aresult of a disqualification as specified in § 227.503(a);

5) Has filed with the Commission and provided to investors, to the extent required, any
onhgoing annual reports required by law during the two years immediately preceding the
filing of this Form C; and

6) Has a specific business plan, which is not to engage in a marger or acquisition with an
unidentified company or companies.

THERE ARE SIGNIFICANT RISKS AND UNCERTAINTIES ASSOCIATED WITH AN
INVESTMENT IN THE COMPANY AND THE SECURITIES. THE SECURITIES OFFERED
HEREBY ARE NOT PUBLICLY-TRADED AND ARE SUBJECT TO TRANSFER
RESTRICTIONS. THERE ISNO PUBLIC MARKET FOR THE SECURITIES AND ONE MAY
NEVER DEVELOP. AN INVESTMENT IN THE COMPANY IS HIGHLY SPECULATIVE.
THE SECURITIES SHOULD NOT BE PURCHASED BY ANYONE WHO CANNOT BEAR
THE FINANCIAL RISK OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME
AND WHO CANNOT AFFORD THE LOSS OF THEIR ENTIRE INVESTMENT. SEE THE
SECTION OF THIS FORM C ENTITLED "RISK FACTORS."

THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK THAT MAY NOT BE
APPROPRIATE FOR ALL INVESTORS.

THIS FORM C DOES NOT CONSTITUTE AN OFFER IN ANY JURISDICTION IN
WHICH AN OFFER IS NOT PERMITTED.

PRIOR TO CONSUMMATION OF THE PURCHASE AND SALE OF ANY SECURITY
THE COMPANY WILL AFFORD PROSPECTIVE INVESTORS AN OPPORTUNITY TOASK
QUESTIONS OF AND RECEIVE ANSWERS FROM THE COMPANY, AND ITS
MANAGEMENT CONCERNING THE TERMS AND CONDITIONS OF THIS OFFERING
AND THE COMPANY. NO SOURCE OTHER THAN THE INTERMEDIARY HAS BEEN
AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY REPRESENTATIONS
OTHER THAN THOSE CONTAINED IN THIS FORM C, AND IF GIVEN OR MADE BY ANY
OTHER SUCH PERSON OR ENTITY, SUCH INFORMATION MUST NOT BE RELIED ON
ASHAVING BEEN AUTHORIZED BY THE COMPANY .

PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF THIS
FORM C AS LEGAL, ACCOUNTING OR TAX ADVICE OR AS INFORMATION
NECESSARILY APPLICABLE TO EACH PROSPECTIVE INVESTOR’S PARTICULAR
FINANCIAL SITUATION. EACH INVESTOR SHOULD CONSULT HIS OR HER OWN
FINANCIAL ADVISER, COUNSEL AND ACCOUNTANT AS TO LEGAL, TAX AND
RELATED MATTERS CONCERNING HIS OR HER INVESTMENT.

THE SECURITIES OFFERED HEREBY WILL HAVE TRANSFER RESTRICTIONS.
NO SECURITIES MAY BE PLEDGED, TRANSFERRED, RESOLD OR OTHERWISE
DISPOSED OF BY ANY INVESTOR EXCEPT PURSUANT TO RULE 501 OF REGULATION
CF. INVESTORS SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR THE
FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.



NASAA UNIFORM LEGEND

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR
OWN EXAMINATION OF THE PERSON OR ENTITY ISSUING THE SECURITIES AND THE
TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED.

THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR
STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE,
THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR
DETERMINED THE ADEQUACY OF THISDOCUMENT. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

SPECIAL NOTICE TO FOREIGN INVESTORS

IF THE INVESTOR LIVES OUTSIDE THE UNITED STATES, IT ISTHEINVESTOR'S
RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF ANY RELEVANT TERRITORY
OR JURISDICTION OUTSIDE THE UNITED STATES IN CONNECTION WITH ANY
PURCHASE OF THE SECURITIES, [INCLUDING OBTAINING REQUIRED
GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER REQUIRED
LEGAL OR OTHER FORMALITIES. THE COMPANY RESERVES THE RIGHT TO DENY
THE PURCHASE OF THE SECURITIES BY ANY FOREIGN INVESTOR.

SPECIAL NOTICE TO CANADIAN INVESTORS

IF THE INVESTOR LIVES WITHIN CANADA, IT IS THE INVESTOR’S
RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF A CANADA, SPECIFICALLY
WITH REGARD TO THE TRANSFER AND RESALE OF ANY SECURITIES ACQUIRED IN
THIS OFFERING.

NOTICE REGARDING ESCROW FACILITATOR

NORTH CAPITAL PRIVATE SECURITIES CORPORATION, THE ESCROW
FACILITATOR SERVICING THE OFFERING, HAS NOT INVESTIGATED THE
DESIRABILITY OR ADVISABILITY OF AN INVESTMENT IN THIS OFFERING OR THE
SECURITIES OFFERED HEREIN. THE ESCROW FACILITATOR MAKES NO
REPRESENTATIONS, WARRANTIES, ENDORSEMENTS, OR JUDGEMENT ON THE
MERITS OF THE OFFERING OR THE SECURITIES OFFERED HEREIN. THE ESCROW
FACILITATOR 'S CONNECTION TO THE OFFERING IS SOLELY FOR THE LIMITED
PURPOSES OF ACTING AS A SERVICE PROVIDER.

Forvard L ooking Statament Disdasure

This Form C and any docurments incorporated by reference haran or theran contain
forward-looking statements and are subject to risks and uncetainties. All staterents other than
staterrents of historical fact or rdating to present facts or current conditions included in this Form
C are forward-looking staterents. Forward-ooking statements give the Company’s current
reasonable expactations and projections réating to its financial condition, results of operations,
plans, objectives, future perforrmance and business. You can identify forwarad-looking statements
by the fact that they do not réate strictly to historical or current facts. These staterents nay
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"may," "should " "can have " "likaly" and other words and terrs of Similar meaning in connection
with any discussion of the timing or nature of future operating or financial perfornance or other
aaits

The forward-looking statements containad in this FormC and any docurments incorporated
by reference heren or theren are based on reasonable assunplions the Conpany has made in
light of its inaustry experience perceptions of historical trends, current conditions, expected future
developments and other factors it believes are appropriate under the drcunrstances. As you read
and consider this Form C, you should understand that these statarents are not guarantees of
paformance or results. They involve risks, uncetainties (many of which are beyond the
Company’s control) and assurnptions. Although the Corrpany believes that these forward-looking
staterrents are based on reasonable assunptions, you should be aware that many factors could
affect its actual operating and financial peformance and cause its peformance to differ
materially from the performance anticipated in the forward-looking statements. Should one or
nore of these risks or uncetainties materialize or should any of these assurptions prove incorrect
or change, the Company’s actual operating and financial performance nay vary in material
respects fromthe performance projected in these forward-looking statements.

Any forward-looking statement maae by the Corrpany in this Form C or any docurments
incorporated by reference herein or tharan speaks only as of the date of this FormC. Factors or
events that could cause our actual operating and finandial performanceto differ may erergefrom
timetotime anditis not possiblefor the Conpany to predict all of then The Cormpany undertakes
no obligation to upadate any forwarad-looking statement, whether as a result of new information,
future developrments or otherwise. except as may be required by law.
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ONGOING REPORTING

The Company will file a report dectronicaly with the Securities & Exchange Commission
annualy and post the report on its website, no | ater than 120 days after the end of the Company’s
fiscal year.

Once posted, the annua report may be found on the Company s website at: nexgloud.io

The Company must continue to comply with the ongoing reporting requirements until:

1) the Company is required to file reports under Section 13(a) or Section 15(d) of the
Exchange Act;

2) theCompany has filed at | east three annual reports pursuant to Regulation CF and has total
assets that do not exceed $10,000,000;

3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer
than 300 holders of record;

4) the Company or another party repurchases all of the Securities issued in rdiance on Section
4(a)(6) of the Securities Act, including any payment in full of debt securities or any
compl ete redemption of redesmabl e securities; or

5) the Company liquidates or dissolves its business in accordance with state law.



AboutthisFormC

Y ou should rely only on theinformeation contained in this Form C. We have not authorized anyone
to provide you with informeation different from that contained in this Form C. We are offering to
sdl, and seeking offers to buy the Securities only in jurisdictions where offers and saes are
permitted. Y ou should assume that the information contained in this Form C is accurate only as of
the date of this Form C, regardless of thetime of ddlivery of this FormC or of any sale of Securities.
Our business, financia condition, results of operations, and prospects may have changed sincethat
date.

Statements contained herain as to the content of any agreaments or other document are summaries
and, therefore, are necessarily selective and incomplete and are qualified in their entirety by the
actual agreements or other docunments. The Cormpany will provide the opportunity to ask questions
of and receive answers fromthe Company’s management concerning the terms and conditions of
the Offering, the Company or any other relevant metters and any additional reasonableinformation
to any prospective | nvestor prior to the consummation of the sale of the Securities.

This FormC does not purport to contain al of the informeation that may be requiired to eva uate the
Offering and any recipient hereof should conduct its own independent anaysis. The staterments of
the Company contained herein are based on information believed to be rdiable. No warranty can
be mede as to the accuracy of such informeation or that circumstances have not changed since the
date of this Form C. The Company does not expect to update or otherwise revise this Form C or
other materials supplied herewith. The ddivery of this FormC at any time does not imply that the
information contai ned herein is correct as of any time subsequent to the date of this FormC. This
Form C is submitted in connection with the Offering described herein and may not be reproduced
or used for any other purpose.

SUMMARY

The following summary is quaified in its entirety by more detailed information that may appear
dsewherein this Form C and the Exhibits hereto. Each prospective |nvestor is urged to read this
Form C and the Exhibits hereto in their entirety.

NexQloud Technologies, Inc. (the"Company") is a Delaware Corporation, formed on ] anuary 29,
2024,

TheCompany is located at 228 Hamilton Avenue, 3rd Floor, Palo Alto, SiliconValley, CA 94301.
The Company’s website is nexqgloud.io.

The information available on or through our website is not a part of this Form C. In nmeking an
investment decision with respect to our Securities, you should only consider the information
contained inthis Form C.

TheBusiness

NexQloud leverages a decentralized doud computing model to offer scalable, cost-effective

containerized cloud services to small and mediumsized businesses, generating revenue through
subscription-based fees and pay-per-use billing for computational resources.

10



TheOffering

Minimum amount of Units of Crowd SAFE
(Simple Agreament for Future Equity) 10,000
being offered
Total Units of Crowd SAFE (Simple
Agresment for Future E quity) outstanding 10,000
after Offering (if minimum amount '
reached)
Maximum amount of Units of Crowd
SAFE (Simple Agresment for Future 5,000,000
Equity)
Total Units of Crowd SAFE (Simple
Agresment for Future E quity) outstanding 5 000.000
after Offering (if madimum amount e
reached)
Purchase price per Seaurity $1.00
Minimum investment amount per investor $500.00
Offering deadline December 31, 2024
See the descri ption of the use of proceeds on
Use of proceeds 401 £
. . See the description of the voting rights on
Vating Righis page 52 hereof.
Determined by the amount i nvested, | nvestors
will receive NFT Digital Keys* and certain
terms in their Crowd SAFE as follows:
Tier I For an aggregate investment of $500
to $4500, the I nvestor will receive 1 NFT
(T ERRE e Digital Key per $1000 invested and a 10%
Bonus Shares.
Tier 2 For an aggregate investment of
$5,000 to $24,500, the I nvestor will receive 1
NFT Digital Key per $1000 invested and a
15% Bonus Shares.

11



Tier 3 For an aggregate investment of
$25,000 to $45,500, the | nvestors will receive
1 NFT Digita Key and a 20% Bonus Shares.

Tier & For an aggregate investment of
$50,000 or more, the Investor will receive 1
NFT Digital Key, a 30% Bonus Shares, and
inclusion of a “Most Favored Nations”
(MEN) dause inther Crowd SAFE.

*Transfer Restrictions: NFT Digital Keys are
programmeticaly restricted from being
transferred for 1 calendar year fromthe date
of issuance. Theseterms aredesigned to align
investor contributions with tangible digital
assets alowing them to contribute their CPU
resource while ensuring commitment to the
platform’s growth.

Concurrently with this Offering, the Company is conducting a private placement offering under
Rule 506(c) of Regulation D to raise up to $10,000,000 on substantialy the same termrs as this
Offering (the “Reg D Offering”).

RISK FACTORS
Risks Rdated to theCompany’s Business and I ndusiry

To dhie we have not genearated revenue, db not foresee genarating any revenue in the near
future and therefare rdly on edemnal finandng.

We are a startup Company and our business modd currently focuses on the development of a
decentralized cloud computi ng i nfrastructure and securing $5,000,000 to conplete its deployment
rather than generating revenue. While weintend to generate revenuein the future, we cannot assure
you when or if wewill be ableto do so.

Werdy on externa financing to fund our operations. We anti cipate, based on our current proposed
plans and assumptions relating to our operations (induding the timetable of, and costs associ ated
with, new product development) that, if the Minimum Amount is raised in this Offering, it will be
sufficient to satisfy our contemplated cash requirements through approximately July 30, 2024,
assuming that we do not acce erate the devd opment of other opportunities available to us, engage
in an extraordinary transaction or otherwise face unexpected events, costs or contingencies, any of
which could affect our cash requirements.

We expect capital outlays and operating expenditures to increase over the next severa years as we
expand our infrastructure, commercia operations, development activities and establish offices.

Our future funding requirements will depend on many factors, including but not limited to the
following:

12



* The cost of expanding our operations;

* Thefinancia terms and timing of any collaborati ons, licensing or other arrangements into which
we may enter;

* The rate of progress and cost of devel opment activities;
* The need to respond to technological changes and increased conmpetition;

* The costs of filing, prosecuting, defending and enforcing any patent claims and other intd lectual
property rights;

* The cost and ddays in product development that may result from changes in regulatory
requirements applicable to our products;

* Sales and marketing efforts to bring these new product candidates to market;

* Unforeseen difficulties in establishing and maintaining an effective sales and distribution
network; and

* Lack of dermand for and market acceptance of our products and technologies.

We may have difficulty obtaining additional funding and we cannot assure you that additional
capital will be available to us when needed, if a al, or if available, will be obtained on terms
acceptable to us. |If we raise additional funds by issuing additional debt securities, such debt
instruments may provide for rights, preferences or privileges senior to the Securities. In addition,
the termrs of the debt securities issued could impose significant restrictions on our operations. If
we raise additiona funds through collaborations and licensing arangements, we might be required
to rdinquish significant rights to our technol ogies or product candidates, or grant licenses on terms
that are not favorable to us. |f adequate funds are not available, we may have to delay, scale back,
or diminate some of our operations or our research deve opment and commercialization activities.
Under these circunstances, if the Company is unableto acquire additional capital oris required to
raise it on terms that are | ess satisfactory than desired, it may have a materia adverse effect oniits
financial condition.

We have no gperating history upon which you can evaluate our performance and accordingly;
our prospects must be considered in light of the risks that any new canpany encounters.

We were incorporated under the laws of Delaware on | anuary 29, 2024. Accordingly, we have no
history upon which an evauation of our prospects and future performance can be maede. Our
proposed operaions are subject to all business risks associated with a new enterprise. The
likelihood of our cregtion of a viable business must be considered in light of the probles,
expenses, difficulties, complications, and delays frequently encountered in connection with the
inception of a business, operation in a competitive industry, and the continued deve opment of
advertising, promotions, and a corresponding dient base We anticipate that our operating
expenses will increase for the near future. There can be no assurances that we will ever operate
profitably. You should consider the Company’s business, operations and prospects in light of the

risks, expenses and challenges faced as an early-stage company.



We nay face potential difficulties in oblaining caaital.

We may have difficulty raising needed capital in the future as aresult of, among other factors, our
lack of an approved product and revenues from sales, as wdl as the inherent business risks
associated with our Company and present and future market conditions. Our business currently
does not generate any sa es and future sources of revenue may not be sufficient to meet our future
capita requirements. Wewill require additional funds to execute our business strategy and conduct
our operations. |f adequate funds are unavailable, we may be required to deay, reduce the scope
of or diminate one or more of our research, development or commercialization prograns, product
launches or marketing efforts, any of which may materially harm our business, financial condition
and results of operations.

In arder for the Canpany to conpetie and grow, it must atiradt; reauit; retain and develop the
neacessary personnd who have the neaded exparience

Recruiting and retaining highly qualified personnd is critical to our success. These demands may
require us to hire additional personnd and will require our existing management personnd to
develop additional expertise We face intense competition for personnd. The failureto attract and
relain personnel or to devdop such expertise could delay or hat the deveopment and
commercialization of our product candidates. If we experience difficulties in hiring and retaining
personnd in key positions, we could suffer fromde ays in product deve opment, |oss of customers
and sales and diversion of management resources, which could adversaly affect operating results.
Our consultants and advisors may be employed by third parties and may have commitments under
consulting or advisory contracts with third parties that may limit their availability to us.

The davdoprment and commerdalization of our prodhucts/senvices is highly competitive

We face competition with respect to any products that we may seek to develop or commerdialize
in the future. Our competitors include major companies worldwide. Many of our competitors have
significantly greater financia, technical and human resources than we have and superior expertise
in research and development and marketing approved products/services and thus may be better
equi pped than us to deve op and commerciaize products/services. These competitors also compete
with usin recruiting and retaining qualified personnd and acquiring technologies. Smal ler or early
stage companies may also prove to be significant conmpetitors, particularly through collaborative
arangements with large and established companies. Accordingly, our competitors nay
commercialize products more rapidly or effectively than we are able to, which would adversaly
affect our compdtitive position, the likelihood that our products/services will achieveinitial market
acceptance and our ability to generate meaningful additional revenues from our products.

We rdly on other conpanies to provide raw naterials majar camponents, basic ingredients
subsysters for our prockucts.

We depend on these suppliers and subcontractors to meet our contractua obligations to our
customers and conduct our operations. Our ability to meet our obligations to our customers may
be adversdy affected if suppliers or subcontractors do not provide the agreed-upon supplies or
perform the agreed-upon services in compliance with customer requirements and inatimdy and
cost-effective manner. Likewise, the qudity of our products may be adversdy impacted if
companies to whom we delegate manufacture of mgjor components or subsysterms for our
products, or from whom we acquire such items, do not provide raw materials, mgjor components,
basic ingredients subsystems which meet required specifications and perform to our and our
customers’ expectations. Our suppliers may be less likdy than us to be able to quickly recover
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from natural disasters and other events beyond their control and may be subject to additional risks
such as financial problens that limit their ability to conduct their operations. The risk of these
adverse effects may be greater in circunstances where we rdy on only one or two subcontractors
or suppliers for a particular raw meaterial, component, basic ingredient subsystem

We depend on third-party senvice providers and outsource providars for a variely of senvices and
we outsource a number of our non-care functions and gperations.

In certain instances, werdy on single or limited service providers and outsourcing vendors around
the world because the relationship is advantageous due to quality, price, or lack of altemative
sources. |f production or service was interrupted and we were not able to find altemate third-party
providers, we could experience disruptions in manufacturing and operations including product
shortages, higher freight costs and re-engineering costs. If outsourcing services are interrupted or
not performed or the performance is poor, this could impact our ability to process, record and
report transactions with our customers and other constituents. Such interruptions in the provision
of supplies and/or services could result in our inability to meet customer demand, damage our
reputation and customer rel ationships and adversdy affect our business.

We depend on third party providers, supdliers and licensors to supply some of the hardnare
software and guerational support necessary to provide some of our seniices.

We obtain these materials from a limited number of vendors, some of which do not have a long
operating history, or which may not be able to continue to supply the equipment and services we
desire. Some of our hardware, software and operational support vendors represent our sole source
of supply or have, ether through contract or as a result of intdlectual property rights, a position of
some exclusivity. If demand exceeds these vendors’ capacity or if these vendors experience
operating or financial difficulties or are otherwise unable to provide the equi pment or services we
need in atimay manner, at our specifications and at reasonabl e prices, our ability to provide some
services might be materially adversdy affected, or the need to procure or develop atemative
sources of the affected materials or services might delay our ability to serve our customers. These
events could meterialy and adversdy affect our ability to retain and attract customars, and have a
meteria negati ve i mpact on our operations, business, financial results and financial condition.

Quality management plays an essential rolein determining and medling austomer requiirements;
preventing defects, improving the Company’s preducts and services and maintaining the
integrity of the data that supyorts the safely and efficacy of our products.

Our future success depends on our ability to maintain and continuously improve our quality
management program. An inability to address a quality or safety issue in an effective and timely
menher may also cause negative publicity, a loss of customer confidence in us or our current or
future products, which may result in theloss of sales and difficulty in successfully launching new
products. | n addition, a successful claim brought against us in excess of available insurance or not
covered by indemnification agreements, or any claim that results in significant adverse publicity
agai nst us, could have an adverse effect on our business and our reputation.

Manufacturing aor design defects, unantidipated use of our prodkucts, or inadequiate disdlasure
of risks relating o the use of the prodiucts can lead to injury or other adverse evenis.

These events could lead to recalls or safety alerts rdating to our products (either voluntary or
required by governmental authorities) and could result, in certain cases, intheremoval of a product
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fromthe market. Any recall could resultin significant costs as well as negative publicity that could
reduce demend for our products. Personal injuries relating to the use of our products can also result
in product liability claims being brought against us. In some circunstances, such adverse events
could aso cause ddays in new product gpprovals. Similarly, negligencein paerfonming our services
can lead to injury or other adverse events.

In genaral, damand far our products and senvices is highly carrdated with genaral economic
conditions.

A substantial portion of our revenue is derived from discretionary spending by individuals, which
typicaly falls during times of economic instability. Declines in economic conditions in the U.S.
or in other countries in which we operate may adversdly impact our consolidated financial results.
Because such declines in demand are difficult to predict, we or the industry may have increased
excess cgpacity as aresult. Anincrease in excess capacity may result in declines in prices for our

products and services.

The use of individially identifiable data by our business, our business associates and third
parties is requilated at the siate, federal and international levels.

Costs associated with information security — such as investment in technology, the costs of
compliance with consumer protection laws and costs resulting from consuner fraud — could cause
our business and results of operations to suffer materialy. Additionaly, the success of our online
operati ons depends upon the secure transmission of confidential information over public networks,
including the use of cashless payments. Theintentional or negligent actions of employess, business
associates or third parties may undermine our security measures. As a result, unauthorized parties
may obtain access to our data systens and misappropriate confidential data. There can be no
assurance that advances in computer capabilities, new discoveries in the fidd of cryptography or
other developments will prevent the compromise of our customer transaction processing
capabilities and personal data. If any such compromise of our security or the security of
information residing with our business associates or third parties were to occur, it could have a
meteria advearse effect on our reputation, operaling results and financial condition. Any
compromise of our data security may meterially increase the costs weincur to protect agai nst such
breaches and could subject us to additional legal risk.

Through aour gperations we callect and store cartain personal information that our asstomers
provide to purchase products or senvices, envadll in pronmotional programs, register on our web
site ar adherwise conrmunicate and interact with us

We may share i nformation about such persons with vendors that assist with certain aspects of our
business. Security could be conmpromised and confidential customer or business information
misappropriated. Loss of customer or business information could disrupt our operations, damage
our reputation, and expose us to daims from customers, financial institutions, payment card
associations and other persons, any of which could have an adverse effect on our business,
financial condition and results of operations. In addition, compliance with tougher privacy and
information security laws and standards may result in significant expense due to increased
investment i n technol ogy and the devel opment of new operational processes.

Security breaches and othar disruplions could conmpramise our inforrration and expose us to
liahility, which would cause our business and reputation to suffer.
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We collect and store sensitive data, including intellectual property, our proprietary business
information and that of our custormers, suppliers and business partners, and personally identifiable
information of our customers and employess, in our data centers and on our networks. The secure
processing, maintenance and transmission of this informetion is critical to our operations and
business strategy. Despite our security measures, our information technology and infrastructure
may be vulnerable to attacks by hackers or breached due to employee error, malfeasance or other
disruptions. Any such breach could compromise our hetworks and the information stored there
could be accessed, publicly disclosed, lost or stolen. Any such access, disclosure or other loss of
information could resultinlegal claims or proceedings, liability under [aws that protect the privacy
of persona information, and regulatory penalties, disrupt our operations and the services we
provide to customers, and damage our reputation, and cause a loss of confidence in our products
and services, which could adversdy affect our business/opereting margins, revenues and

competitive position.

The secure processing, maintenance and transmission of this information is critical to our
operati ons and busi ness strategy, and we devote si gnificant resources to protecting our information
by implementing a comprehensive cybersecurity framework. This framework includes the use of
end-to-end encryption for data in transit and at rest, regular security audits and penetration testing
conducted by third-party security experts, strict access controls and authentication measures to
limit access to sensitive information, and ongoing staff training on cybersecurity best practices.
The expenses associated with protecting our informnation/ these steps] could reduce our operating
margins.

An intentional ar unintentional disruption, failure misspyrgariation or corruption of our
network and informetion systerms could severdy affect our business.

Such an event might be caused by computer hacking, computer viruses, worms and other
destructive or disruptive software, "cyber attacks" and other malicious activity, as wel as natura
disasters, power outages, terrorist attacks and similar events. Such events could have an adverse
impact on us and our customers, including degradation of service, service disruption, excessive
cal volume to call centers and damage to our plant, equipment and deta. |n addition, our future
results could be adversely affected due to the theft, destruction, loss, misappropriation or release
of confidential customer data or intellectua property. Operational or business ddays may result
fromthe disruption of network or information systens and the subsequent remediaion activities.
Moreover, these events may create negative publicity resulting in reputation or brand damage with
Customers.

The anount of capital the Campany is attenpling to raise in this Offering is not enough to
sustain the Company’s current business plan.

In order to achieve the Company’s near and long-term goals, the Company will need to procure
funds in addition to the amount raised in the Offering. Thereis no guarantee the Company will be
able to raise such funds on acceptable terms or at all. If we are not able to raise sufficient capital
in the future, we will not be able to execute our business plan, our continued operations will bein
jeopardy and we maly be forced to cease operations and sell or otherwisetransfer all or substantially
al of our remaining assets, which could cause an Investor to lose al or a portion of his or her
investment.

We have not prepared any audited finandal statamenis.
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Therefore, you have no audited financial information regarding the Company’s capitalization or
assets or liabilities on which to make your investment decision. If you fed the informetion
provided is insufficient, you should not invest in the Company.

We are sulject to income taxes as wall as nan-income based taxes such as payrdll, sales use
walue-adkled) net worth, property and goods and senices taxes in both the U.S. and various
faordign jurisdictions.

Significant judgment is required in determining our provision for income taxes and other tax
liabiliies. In the ordinary course of our business, there are many transactions and calculations
where the ultimate tax determination is uncertain. Although we believe that our tax estimetes are
reasonable: (i) there is no assurance that the final determination of tax audits or tax disputes will
not be different from what is reflected in our income tax provisions, expense anmounis for non-
income based taxes and accruals and (ii) any meteria differences could have an adverse effect on
our financia position and results of operations in the period or periods for which determination is
nede.

Weare not sulject to Sarbanes-Oxley requilations and ladk the finandal contrals and safequards
required of public companies.

We do not have the intema infrastructure necessary, and are not required, to complete an
attestation about our financia controls that would be required under Section 404 of the Sarbanes-
Oxley Act of 2002. There can be no assurance that there are no significant defidendies or materia
weaknesses in the quality of our financial controls. We expect to incur additional expenses and
diversion of management’s time if and when it becomes necessary to perform the system and
process evaluation, testing and remediation required in order to comply with the management
certification and auditor attestation requirements.

The Company’s business operations may be materially adversely affected by a pandemic such
as the Caoronavirus (COVID-19) outhreak.

In December 2019, a novel strain of coronavirus was reported to have surfaced in Wuhan, China,
which spread throughout other parts of the world, including the United States. On January 30,
2020, the World Health Organization dedlared the outhbregk of the coronavirus disease (COVID-
19) a“Public Health Emergency of Intemational Concern.” On) anuary 31, 2020, U.S. Health and
Humen Services Secretary Alex M. Azar |l declared a public health emergency for the United
States to aid the U.S. healthcare community in responding to COVID-19, and on March 11, 2020
the World Health Organization characterized the outbreak as a “pandemic.” COVID-19 resulted
in a widespread hedth aisis that adversely affected the economies and financia markets
worldwide. The Company’s business could be materially and adversely affected. The extent to
which COVID-19 impacts the Company’s business will depend on future developments, which
are highly uncertain and cannot be predicted, including new information which may emarge
concerming the severity of COVID-19 and the actions to contain COVID-19 or tregt its impact,
among others. If the disruptions posed by COVID-19 or other matters of global concern continue
for an extended period of time, the Company’s operations may be materially adversely affected.

We face risks rdlated to health epidamics and other outhreaks, which could significantly disrupt

the Company’s operations and could have a material adverse impact on us.
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