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

LuxyList Inc.
244 5th Ave, 5219
New York, NY 10001
https://luxylist.it

Up to $1,234,999.00 in Common Stock at $1.70
Minimum Target Amount: $14,999.10

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you can afford to lose yvour
entire investment.

In making an investment decision, investors must rely on their own examination of the issuer and the terms of the offering,
including the merits and risks involved. These securities have not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermore, these authorities have not passed upon the accuracy or
adequacy of this document.

The U.5. Securities and Exchange Commission does not pass upon the merits of any securities offered or the terms of the
offering, nor does it pass upon the accuracy or completeness of any offering document or literature.

These securities are offered under an exemption from registration; however, the U.5. Securities and Exchange Commission
has not made an independent determination that these securities are exempt from registration.

In the event that we become a reporting company under the Securities Exchange Act of 1934, we intend to take advantage of
the provisions that relate to "Emerging Growth Companies” under the JOBS Act of 2012, including electing to delay
compliance with certain new and revised accounting standards under the Sarbanes-Oxley Act of 2002,



Company:

Company: LuxyList Inc.

Address: 244 5th Ave, 5219, New York, NY 10001
state of Incorporation: NY

Date Incorporated: September 04, 2020

Terms:

Equity

Offering Minimum: $14,999.10 | 8,823 shares of Common Stock
Offering Maximum: $1,234,999.00 | 726,470 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: £1.70

Minimum Investment Amount (per investor): $249.90

*Maximum number of shares offered subject to adjustment for bonus shares. See Bonus info below,

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the Company (the “CEO"), or his or her
successor, as the Subscriber’s true and lawful proxy and attorney, with the power to act alone and with full power of
substitution, to, consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities, (ii) give and receive
notices and communications, (1i1) execute any instrument or document that the CEQ 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.

Investment Incentives and Bonuses*
Testing the Waters: 5%

Loyalty list: 10% bonus - As you are a gift-giver or gift-reciever or friends and family of LuxyList, vou are eligible for
additional bonus shares.

Time-Based Perks

Early Bird 1: Invest $1,000+ within the first 2 weeks | 10% bonus shares

Early Bird 2: Invest $5,000+ within the first 2 weeks | 15% bonus shares

Early Bird 3: Invest 310,000+ within the first 2 weeks | 20% bonus shares

Early Bird 4: Invest $20,000+ within the first 2 weeks | 25% bonus shares

Early Bird 5: Invest 350,000+ within the first 2 weeks | 30% bonus shares
Mid-Campaign Perks (Flash Perks)

Flash Perk 1: Invest 32,500+ between [day 35 - 40] and receive 10% bonus shares
Flash Perk 2: Invest $2,500+ between [day 60 - 65] and receive 10% bonus shares
Amount-Based Perks

Tier 1 Perk: Invest 3500 + and receive Verified owners badge Shout out on our recognition page Beta access to LL 2.0 Early
access to all new features

Tier 2 Perk: Invest $1,000+ and receive 5% bonus shares + Beta access to LL 2.0

“Early access to all new features + Shout out on our recognition page + Verified owner profile badge + 1 year PRO
membership when launched

Tier 3 Perk: Invest $5,000 + and receive 5% bonus shares + Beta access to LL 2.0



*Early access to all new features Shout out on our recognition page + Verified owner profile badge + Merch: Tshirt + Tote
‘Luxy’ Bag + 100 gift credits

+ **Lifetime PRO membership when launched
Tier 4 Perk: Invest $10,000+ and receive 10% bonus shares + Beta access to LL 2.0

*Early access to all new features Shout out on our recognition page + Verified owner profile badge + Merch: Tshirt + Tote
‘Luxy” Bag + 500 gift credits

+**Lifetime Pro membership when launched for you and 1 membership to gift
Tier 5 Perk: Invest $50,000+ and receive 15% bonus shares + Beta access to LL 2.0

*Early access to all new features + Shout out on our recognition page + Verified owner profile badge + Merch: Tshirt + Tote
‘Luxy’ Bag + 1000 gift credits

+ **Lifetime PRo membership when launched for you and 5 memberships to gift
+ [Invite to Private event/dinner with LL staff in NYC

*Early Access: Investors will receive access to new features and products approximately 1 month prior to the official release
to the general public of the new feature and or product. Term of perk: Investors will receive early access to new features and
products for as long as they own LuxyList Non-Voting Common Stock.

**Pro membrship target launch in 2025 and will include access to premium features

**In order to receive perks from an investment, one must submit a single investment in the same offering that meets the
minimum perk requirement. Bonus shares from perks will not be granted if an investor submits multiple investments that,
when combined, meet the perk requirement. All perks occur when the offering is completed.

Crowdfunding investments made through a self-directed IRA cannot receive non-bonus share perks due to tax laws. The
Internal Revenue Service (IRS) prohibits self-dealing transactions in which the investor receives an immediate, personal
financial gain on investments owned by their retirement account. As a result, an investor must refuse those non-bonus
share perks because they would be receiving a benefit from their IRA account.

The 10% StartEngine Venture Club Bonus

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

This means eligible StartEngine shareholders will receive a 10% bonus for any shares they purchase in this offering. For
example, if you buy 100 shares of Common Stock at $1.70 / share, vou will receive 110 shares of Common Stock, meaning
you'll own 110 shares for $170. Fractional shares will not be distributed and share bonuses will be determined by rounding
down to the nearest whole share.

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

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

The Company and its Business
Company Overview
Company Overview

LuxyList, Inc. is a secure social gifting platform designed to enable online personalities and their fans to engage in
meaningful gifting experiences. The platform allows "Listers” (Wishlist owners) to create public wish-lists featuring items
they desire, ranging from luxury fashion and jewelry to dream vacations and experiences. Fans, referred to as "Gifters,” can
browse these wish-lists and purchase gifts for their favorite creators directly through LuxyList. Acting as a secure
intermediary, LuxyList handles all financial transactions and logistics, ensuring the gift is delivered to the Wishlist owner
without the need for sharing personal addresses.

Business Model

LuxyList operates on a commission-based model, charging a 15% fee on the value of each gift purchased. Additionally, the



company leverages strategic merchant partnerships to generate commissions on every sale. This dual-revenue approach
creates a robust and sustainable financial structure.

Corporate Structure

LuxyList, Inc. was incorporated on August 28, 2020, in the state of New York, The company’'s headquarters are located in
New York, New York. LuxyList, Inc. does not have any parent companies, subsidiaries, or previous entities.

Intellectual Property

LuxyList, Inc. has applied for several trademarks to protect its brand identity, including the "LuxyList” name and logo. These
applications have been filed with the United States Patent and Trademark Office (USPTO). Additionally, the company has
developed proprietary software and algorithms to facilitate secure transactions and efficient logistics management, which
are protected as trade secrets.

Corporate History

LuxyList, Inc. was incorporated on August 28, 2020, in the state of New York. The company launched its platform in 2021
and has since grown to a vibrant community of over 9,000 users, processing more than 32 million in gifts and fulfilling over
10,000 dreams.

Competitors and Industry
Industry

LuxyList operates at the intersection of three rapidly growing markets: the creator economy, luxury goods, and the gifting
industry. The global creator economy was valued at $103.8 billion in 2022 and is projected to reach $485.3 billion by 2030,
The luxury goods market, valued at $284 billion in 2023, is expected to grow to $392.4 billion by 2030. The global gifting
market is estimated to reach $14 billion by the end of 2024 and grow to $17.13 billion by 2029,

Competitors

LuxyList operates in a unigue niche within the gifting and creator economy space. Our direct competitors include platforms
like Throne, which offers private gifting for gamers, and GiftHero, wishlist gifting for family and friends that requires the
Gifter to know the recipient mailing address. Indirect competitors consist of traditional e-commerce and luxury goods
platforms such as Amazon and Neiman Marcus, which offer extensive luxury product catalogs but lack personalized, private
gifting options tailored to the creator-fan dynamic. We believe LuxyList's unique value proposition lies in its secure,
address-free gifting model and its focus on fostering meaningful connections between fans and content creators of all kinds.

Current Stage and Roadmap
Current Stage
LuxyList has been live and open to the public since Nov 2021. OQur proof of concept is backed up by our traction.

We started in mid 2021 and our revenues reached close to 8500k within & months. Since our inception we have reached
approximately $2 5million in gross revenues. We are approaching engaged 10,000 followers on our website and we have not

started marketing of any substance.

Road Map

LuxyList aims to:

Partner with Shopify to migrate its technology to a trusted e-commerce platform.
Integrate Al to improve user experience and drive higher conversion rates.

Enable creators to curate multiple wishlists for different occasions.

Integrate with popular social media and creator platforms to streamline gifting.
Automate ordering systems to ensure smooth and error-free transactions.
Introduce group gifting options for fans to pool resources.

Expand its community to include podcasters, educators, entertainers, and rising stars.
Develop strategic partnerships with a wider range of luxury and aspirational brands.
Rebrand to better reflect the community it serves after fulfilling over 10,000 wishes.

We believe that by investing in these initiatives, LuxyList aims to revolutionize fan-creator connections, making it easier for



fans to gift creators meaningfully while ensuring creators receive the gifts they truly desire.
The Team
Officers and Directors

Name: Shantel Devonne Evans
shantel Devonne Evans's current primary role is with the [ssuer.
Positions and offices currently held with the issuer:

# Position: CEQ, Founder, Director, and Principal Accounting Officer
Dates of Service: September, 2020 - Present
Responsibilities: Leverages experience in both the military and the tech industry to foster a culture of innovation and
strategic thinking, constantly seeking ways to revolutionize the gifting experience. Salary: $0 (Focus on building value
rather than taking a salary) Equity compensation: 68%

Other business experience in the past three yvears:

e Emplover: The Primestone Group
Title: President
Dates of Service: January, 2019 - Present
Responsibilities: Leads a team of construction specialists, leveraging Al and collaboration to deliver claims consulting,
project management, and cost estimation services on commercial projects. Primestone thrives as a fully-remote
company.

Name: Donia Christine Love
Donia Christine Love's current primary role is with the [ssuer.
Positions and offices currently held with the issuer:

# Position: Consulting COQ
Dates of Service: September, 2020 - Present
Responsibilities: Oversees day-to-day operations and optimizes processes to maintain lean, frictionless, and efficient
workflows. Acts as the cheerleader/sounding board/partner/biggest fan to the CEQ, mentors a small but fierce team of
gifting elves to ensure seamless fan-to-creator gifting while protecting user privacy and delivering a best-in-class
customer experience.

Other business experience in the past three vears:

« Employer: Dapper Labs
Title: Underwriting Manager/Training & QA Manager Customer Support
Dates of Service: June, 2021 - July, 2023
Responsibilities: Evaluated and assessed risks related to potential partnership agreements, conducting comprehensive
risk analysis, Know Your Business (KYB) assessments, and meticulous reviews of partnership applications, Oversaw
continuous training and professional development of 50+ agents.

Name: Travis Richardson

Travis Richardson's current primary role is with the Issuer,
Positions and offices currently held with the issuer:

s Paosition: Chief Technical Officer
Dates of Service: September, 2020 - Present
Responsibilities: Responsible for selecting, vetting, and implementing (or overseeing the implementation of) all
technical solutions for LuxyList, including the current production web services and the migration to a new, more
capable, system, and hiring and managing additional technical staff when necessary. Salary: $120,000 Equity
compensation: 5%

Other business experience in the past three years:



&« Emplover: eyecom, inc
Title: President / CEO
Dates of Service: [anuary, 2000 - May, 2024
Responsibilities: Principal owner/operator of eyecom, which is my technical consulting company when I'm not
working with a startup.

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 the "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
securities 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 research thoroughly any offering before making an
investment decision and consider all of the information provided regarding the Company as well as the following risk
factors, in addition to the other information 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, financial, and other risks inherent in the investment in the
Company.

Our business projections are only projections

There can be no assurance that the Company will meet its projections. There can be no assurance that the Company will be
able to find sufficient demand for its product or service, that people think it's a better option than a competing product or
service, or that we will be able to provide a product or service at a level that allows the Company to generate revenue, make
a profit, or grow the business.

Any valuation is difficult to assess

The valuation for the offering was established by the Company. Unlike listed companies that are independently valued
through market-driven stock prices, the valuation of private companies, especially startups, is difficult to assess, may not be
exact, and you may risk overpaying for your investment,

The transterability of the Securities you are buying is limited

You should be prepared to hold this investment for several years or longer. For the 12 months following vour investment,
there will be restrictions on the securities you purchase. More importantly, there are a limited number of established
markets for the resale of these securities. As a result, if vou decide to sell these securities in the future, you may not be able
to find, or may have difficulty finding, a buyer, and you may have to locate an interested buyer when you do seek to resell
your investment. The Company may be acquired by an existing player in the industry. However, that may never happen or it
may happen at a price that results in you losing money on this investment.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12 months following yvour investment,
there will be restrictions on how you can resell the securities you receive. More importantly, there are limited established
markets for these securities. As a result, if you decide to sell these securities in the future, you may not be able to find a
buyer. The Company may be acquired by an existing player in the same or a similar industry. However, that may never
happen or it may happen at a price that results in you losing money on this investment.

The Company may undergo a future change that could affect vour investment

The Company may change its business, management or advisory team, IP portfolio, location of its principal place of
business or production facilities, or other change which may result in adverse effects on vour investment. Additionally, the
Company may alter its corporate structure through a merger, acquisition, consolidation, or other restructuring of its current
corporate entity structure. Should such a future change occur, it would be based on management’s review and
determination that it is in the best interests of the Company.

Your information rights are limited with limited post-closing disclosures

The Company is required to disclose certain information about the Company, its business plan, and its anticipated use of
proceeds, among other things, in this offering. Early-stage companies may be able to provide only limited information
about their business plan and operations because it does not have fully developed operations or a long history to provide
more disclosure. The Company is also only obligated to file information annually regarding its business, including financial
statements. [n contrast to publicly listed companies, investors will be entitled only to that post-offering information that is
required to be disclosed to them pursuant to applicable law or regulation, including Regulation CF. Such disclosure



generally requires only that the Company issue an annual report via a Form C-AR. Investors are generally not entitled to
interim updates or financial information.

Some early-stage companies may lack professional guidance

Some companies attribute their success, in part, to the guidance of professional early-stage advisors, consultants, or
investors (e.g., angel investors or venture capital firms). advisors, consultants, or investors may play an important role in a
company through their resources, contacts, and experience in assisting early-stage companies in executing their business
plans. An early-stage company primarily financed through Regulation Crowdfunding may not have the benefit of such
professional investors, which may pose a risk to your investment.

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

Terms of subsequent financings may adversely impact yvour investment

We will likely need to engage in common equity, debt, or preferred stock financings in the future, which may reduce the
value of your investment in the Company. 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 or other securities. 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 security.

Management's Discretion as to Use of Proceeds

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

Projections: Forward Looking Information

Any projections or forward-looking statements regarding our anticipated financial or operational performance are
hypothetical and are based on management’s best estimate of the probable results of our operations and may not have been
reviewed by our independent accountants. These projections are based on assumptions that management believes are
reasonable. Some assumptions invariably will not materialize due to unanticipated events and circumstances beyond
management's control. Therefore, actual results of operations will vary from such projections, and such variances may be
material. Any projected results cannot be guaranteed.

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

Reliance on a single service or product

All of our current services are variants of one tvpe of service and/or product. Relying heavily on a single service or product
can be risky, as changes in market conditions, technological advances, shifts in consumer preferences, or other changes can
adversely impact the demand for the product or service, potentially leading to revenue declines or even business failure.

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

Developing new products and technologies can be a complex process that involves significant risks and uncertainties.
Technical challenges, design flaws, manufacturing defects, and regulatory hurdles can all impact the success of a product or
service. 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

Competition can be intense in many markets, and a failure to keep up with competitors or anticipate shifts in market
dynamics can lead to revenue declines or market share losses. We are currently in the research and development stage and
have only manufactured a prototype for our service. Delays or cost overruns in the development of our service 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 stock that an investor is buying has voting rights attached to them. However, you will be part of the minority
shareholders of the Company and have agreed to appoint the Chief Executive Officer of the Company (the "CEQ™), or his or
her successor, as your voting proxy. You are trusting in management discretion in making good business decisions that will
grow your investments. Furthermore, in the event of a liguidation of our Company, you will only be paid out if there is any
cash remaining after all of the creditors of our Company have been paid out.

You are trusting that management will make the best decision for the company
You are trusting in management's discretion. You are buying securities as a minority holder, and therefore must trust the
management of the Company to make good business decisions that grow your investment.

Insufficient Funds

The Company might not sell enough securities in this offering to meet its operating needs and fulfill its plans, in which case
it may cease operating and result in a loss on your investment. Even if we sell all the common stock we are offering now, the
Company may need to raise more funds in the future, and if unsuccessful in doing so, the Company will fail. Even if we do
make a successful offering in the future, the terms of that offering might result in yvour investment in the Company being
worth less, if later investors have better terms than those in this offering.

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 with little or no notice. When
such changes happen during the course of an offering, we must file an amendment to our Form C with the SEC, and
investors whose subscriptions have not yet been accepted will have the right to withdraw their subscriptions and get their
money back. Investors whose subscriptions have already been accepted, however, will already be our investors and will have
no such right.

Non-accredited investors may not be eligible to participate in a future merger or acquisition of the Company and may lose a
portion of their investment

Investors should be aware that under Rule 145 under the Securities Act of 1933 if they invest in a company through
Regulation CrowdFunding and that company becomes involved in a merger or acquisition, there may be significant
regulatory implications. Under Rule 145, when a company plans to acquire another and offers its shares as part of the deal,
the transaction may be deemed an offer of securities to the target company's investors, because investors who can vote (or
for whom a proxy is voting on their behalf) are making an investment decision regarding the securities they would receive.
All investors, even those with non-voting shares, may have rights with respect to the merger depending on relevant state
laws. This means the acquirers “offer” to the target’s investors would require registration or an exemption from
registration (such as Reg. D or Reg. CF), the burden of which can be substantial. As a result, non-accredited investors may
have their shares repurchased rather than receiving shares in the acquiring company or participating in the acquisition.
This may result in investors’ shares being repurchased at a value determined by a third party, which may be at a lesser value
than the original purchase price. Investors should consider the possibility of a cash buyout in such circumstances, which
may not be commensurate with the long-term investment they anticipate.

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

Our growth projections are based on the 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 face significant market competition

We will compete with larger, established companies that currently have products on the market and/or various respective
product development programs. They may have much better financial means and marketing/sales and human resources
than us. They may succeed in developing and marketing competing equivalent products earlier than us, or superior products
than those developed by us. There can be no assurance that competitors will not render our technology or products obsolete
or that the products developed by us will be preferred to any existing or newly developed technologies. It should further be
assumed that competition will intensify.

We are competing against other recreational activities
Although we are a unigue company that caters to a select market, we do compete against other recreational activities. Our
business growth depends on the market interest in the Company over other activities.

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 vou are investing in our company, it's
because you think that Luxvylist s 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 people so that the Company will succeed. Further, we have
never turned a profit and there is no assurance that we will ever be profitable.

We are an early stage company operating in a new and highly competitive industry

The Company operates in a relatively new industry with a lot of competition from both startups and established companies.
As other companies flood the market and reduce potential market share, Investors may be less willing to invest in a
company with a declining market share, which could make it more challenging to fund operations or pursue growth
opportunities in the future.

Intense Market Competition

The market in which the company operates may be highly competitive, with established players, emerging startups, and
potential future entrants. The presence of competitors can impact the company's ability to attract and retain customers,
gain market share, and generate sustainable revenue. Competitors with greater financial resources, brand recognition, or
established customer bases may have a competitive advantage, making it challenging for the company to differentiate itself
and achieve long-term success.

Vulnerability to Economic Conditions

Economic conditions, both globally and within specific markets, can significantly influence the success of early-stage
startups. Downturns or recessions may lead to reduced consumer spending, limited access to capital, and decreased demand
for the company's products or services. Additionally, factors such as inflation, interest rates, and exchange rate fluctuations
can affect the cost of raw materials, operational expenses, and profitability, potentially impacting the company's ability to
operate.

Uncertain Regulatory Landscape

Due to the unestablished nature of the market the business operates within, the potential introduction of new laws or
industry-specitic standards can impose additional costs and operational burdens on the company. Non-compliance or legal
disputes may result in fines, penalties, reputational damage, or even litigation, adversely affecting the company’s financial
condition and ability to operate effectively.

We have existing patents that we might not be able to protect properly

One of the Company’s most valuable assets is its intellectual property. The Company’s owns some trademarks, copyrights,
Internet domain names, and trade secrets. We believe one of the most valuable components of the Company is our
intellectual property portfolio. Due to the value, competitors may misappropriate or violate the rights owned by the
Company. The Company intends to continue to protect its intellectual property portfolio from such violations. It is
important to note that unforeseeable costs associated with such practices may invade the capital of the Company.

We have pending patent approval’s that might be vulnerable

One of the Company’'s most valuable assets is its intellectual property. The Company’s intellectual property such as patents,
trademarks, copyrights, Internet domain names, and trade secrets may not be registered with the proper authorities. We
believe one of the most valuable components of the Company is our intellectual property portfolio. Due to the value,
compelitors may misappropriate or violate the rights owned by the Company. The Company intends to continue to protect
its intellectual property portfolio from such violations. It is important to note that unforeseeable costs associated with such
practices may invade the capital of the Company due to its unregistered intellectual property.

Our trademarks, copyrights and other intellectual property could be unenforceable or ineffective

Intellectual property is a complex field of law in which few things are certain. It is possible that competitors will be able to
design around our intellectual property, find prior art to invalidate it, or render the patents unenforceable through some
other mechanism. If competitors are able to bypass our trademark and copyright protection without obtaining a sublicense,
it is likely that the Company’s value will be materially and adversely impacted. This could also impair the Company’s ability
to compete in the marketplace. Moreover, if our trademarks and copyrights are deemed unenforceable, the Company will
almost certainly lose any potential revenue it might be able to raise by entering into sublicenses. This would cut off a
significant potential revenue stream for the Company.

The cost of enforcing our trademarks and copyrights could prevent us from enforcing them

Trademark and copvright litigation has become extremely expensive. Even if we believe that a competitor is infringing on
one or more of our trademarks or copyrights, we might choose not to file suit because we lack the cash to successfully
prosecute a multi-year litigation with an uncertain outcome; or because we believe that the cost of enforcing our
trademark(s) or copyright(s) outweighs the value of winning the suit in light of the risks and consequences of losing it; or
for some other reason. Choosing not to enforce our trademark(s) or copyright(s) could have adverse consequences for the
Company, including undermining the credibility of our intellectual property, reducing our ability to enter into sublicenses,
and weakening our attempts to prevent competitors from entering the market. As a result, if we are unable to enforce our
trademark(s) or copyright(s) because of the cost of enforcement, your investment in the Company could be significantly and
adversely affected.

The loss of one or more of our key personnel, or our failure to attract and retain other highly qualified personnel in the








































































































































































