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

Kalia Health, Inc
PO Box 3526
Washington, DC 20007
https:/fwww.kaliahealth.com/

Up to $1,234,999.22 in Non-Voting Common Stock at $0.91
Minimum Target Amount: $123,999.33

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: Kalia Health, Inc

Address: PO Box 3526, Washington, DC 20007
state of Incorporation: DE

Date Incorporated: March 01, 2018

Terms:

Equity

Offering Minimum: $123,999.33 | 136,263 shares of Non-Voting Common Stock
Offering Maximum: $1,234,999.22 | 1,357,142 shares of Non-Voting Common Stock
Type of Security Offered: Non-Voting Common Stock

Purchase Price of Security Offered: 50,91

Minimum Investment Amount (per investor): $250.25

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

Investment Incentives & Bonuses®

Lovyalty Bonus | 5% Bonus Shares

As yvou are friends and family of Kalia Health, you are eligible for additional 5% bonus shares.
Time-Based Perks

Early Bird 1: Invest $1,000+ within the first 2 weeks | 5% bonus shares.

Early Bird 2: Invest $5,000+ within the first 2 weeks | 10% bonus shares.

Early Bird 3: Invest 510,000+ within the first 2 weeks | 15% bonus shares.

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

Early Bird 5: Invest 350,000+ within the first 2 weeks | 25% bonus shares.

Mid-Campaign Perks (Flash Perks)

Flash Perk 2: Invest 32,500+ between [day 45 - 50] and receive 10% bonus shares.

Flash Perk 2: Invest $2,500+ between |day 45 - 50] and receive 10% bonus shares

Amount-Based Perks

Tier 1 Perk: Invest £5,000+ and receive 5% bonus shares.

Tier 2 Perk: Invest $10,000+ and receive 10% bonus shares.

Tier 3 Perk: Invest 520,000+ and receive a 30-minute zoom call with the founders + 15% bonus shares.
Tier 4 Perk: Invest 850,000+ and receive a 30-minute zoom call with the founders + 20% bonus shares.

*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

Kalia Health, Inc. will offer 10% additional bonus shares for all investments that are committed by investors that are
eligibility 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 Non-Voting Common Stock at $0.91 / share, you will receive 110 shares of Non-Voting
Common Stock, meaning you’ll own 110 shares for $91. Fractional shares will not be distributed and share bonuses will be
determined by rounding down to the nearest whole share.



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

Investors will receive the highest single bonus they are eligible for among the bonuses based on the amount invested and

the time of offering elapsed (if any). Eligible investors will also receive the Venture Club bonus and the Lovalty Bonus in
addition to the aforementioned bonus.

The Company and its Business
Company Overview

Kalia Health is a pre-revenue, pre-regulatory-approval biotechnology company dedicated to improving maternal health for
women and birthing people globally with safe, accurate, and accessible technologies. Our company is in the final stages of
product development for a point-of-care diagnostic test for preeclampsia. We have established our proof of concept,
developed our [P, and have raised $1.9M in funding.

Kalia Health is in the pre-revenue stage of development and has not vet received FDA approval to sell its products.

We believe Kalia Health is making significant strides and gaining traction. Our team has received $1.9 million in total
funding, including grants, awards, and offerings. We have won over 30 grants and pitch competitions,” including a $250,000
grant, the Social Justice Innovation Award, sponsored by Morgan Stanley and Centri Tech Foundation.

Currently, we are completing a study with our FDA, EMA & MHRA (USA, EU & UK) compliant clinical service provider,
FARMOVS, in Bloemfontein, South Africa and will be finalizing our product development in collaboration with Diagnostic
Consulting Network (DCN) in Carlsbad, CA, USA, one of the world-renowned leaders in global diagnostics.

*The total number of grant and competition wins includes programs and conferences that Kalia Health was invited to and/or
participated in.

Intellectual Property

We have developed a prototype MVP (minimum viable product) using our own proprietary antibodies. We have a robust
team of clinical and technical collaborators to complete the final stages of product development and prepare for regulatory
approval and commercialization. Additionally, the intellectual property filed with the USPTO on April 16, 2021, under
Patent Pub. No.: US 2021,/0325400 Al technology and Published October 21, 2021, is 100% owned by Kalia Health. For
intellectual property, regulatory advisory, and governance, we are engaged with Husch Blackwell LLP.

Corporate History

Kalia Health, Inc. was originally incorporated as MoyoMedical Technologies Inc. on 03/01,/2018 as a Delaware Corporation
and later underwent a name change to Kalia Health, Inc.

Competitors and Industry
The Company's competitor's include:
GestVision: Diagnosis- Protein misfolding
DIABETOMICS: Diagnosis- GlyFn biomarker
ThermoFisher Scientific: Diagnosis- Protein biomarker risk
Biora Therapeutics: Diagnosis- Protein biomarker rule-out
Roche: Diagnosis- Protein biomarker 1 week rule-out
Current Method: Diagnosis- Blood pressure, proteinuria

EH's most similar competitors with products in development are Lumella and GestVision. They utilize glycosylated
fibronectin and misfolded proteins, respectively, for a POC PE diagnostic. Both products are currently not on the US market.
Lumella is a blood diagnostic and requires a reader, making it invasive and creating additional costs for the user. GestVision
is developing a urine-based test for PE. Both the Lumella and GestVision tests must be used by a healthcare provider in a
clinical setting, rather than at home, and they do not provide the added value of patient empowerment or reach patients
with limited access to healthcare. Thermofisher Scientific has a new-to-market blood diagnostic that measures PIGF and
sFIt-1 after patient hospitalization to rule out progression to preeclampsia. This test is invasive, adds to clinical workflow,
requires equipment purchase (a ThermoFisher immunoanalyzer), and is costly to patients and insurers, as its use is after
disease onset and hospitalization,

The current diagnostic protocol for PE primarily measures elevated blood pressure and proteinuria, and is not very specific



to PE. Clinicians have informed us that they often find it challenging to accurately identify preeclampsia given clouding
factors such as white coat syndrome (increased blood pressure when a patient is in clinic) and other pregnancy
complications, which are both challenging to distinguish from PE and also lead to protein in the urine. Further, this testing
must be completed in a clinical setting.

Current Stage and Roadmap

We have proof of concept and a functional prototype. Our product is in the pre-regulatory-approval stage of development.
We are currently engaged in 1 of the 2 studies required for the FDA. The first study is the "Bio-marker validation” study
which is expected to conclude mid-December or sooner. The second study is the "Device validation” study. The second study
is taking the results of the first study into the second study. The second study inserts the assay into a plastic hand-held
device for patients’ use. This study is a bigger study that is expected to take 4-6 months. We expect to start this study in
January 2025 and conclude in Q2 2025.

Once completed, we plan to immediately file our FDA submission in Q2 2025, following the 510k Class IT regulatory
pathway. The Company’s goal is to be completed and market-ready by Q4 2025, pending FDA review and approval.

The Team
Officers and Directors

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

e Position: Chief Executive Officer, Co-Founder, and Director
Dates of Service: March, 2018 - Present
Responsibilities: As the CEO, my role is to develop a strategic vision, overseeing product development and regulatory
compliance, securing funding, and build a cohesive team to drive the business from concept through to market launch
and growth. Denali currently receives salary compensation of $60,000 for this role.

Other business experience in the past three vears:

« Employer: FHI 360
Title: Associate Scientist
Dates of Service: May, 2022 - April, 2023
Responsibilities: As part of the Pharmaceutical Development Team, | work on the preclinical development of long-
acting contraceptive technology for low-resource settings. These products include injectables, biodegradable
implants, and microneedle patches.

Other business experience in the past three years:

s Employer: UNC Chapel Hill
Title: PhD Candidate
Dates of Service: August, 2017 - February, 2022
Responsibilities: Graduate student in the Behnabbour Lab in the Joint Department of Biomedical Engineering at UNC-
Chapel Hill and NC State University

Name: Suvomita Happy Ghosh
Suvomita Happy Ghosh's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

s Position: Chief Product Officer, Co-Founder, Director
Dates of Service: December, 2018 - Present
Responsibilities: Co-Founder of the company so I work on everything. Focus more on justice/ equity work, regulatory
and reimbursement, and business management, but it's really not limited. Suvomita currently receives salary
compensation of $60,000 for this role. Suvomita Happy Ghosh will be providing Form C sign-off as the Company's
Principal Accounting Officer.

Name: Jamison Sexton



Jamison Sexton's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

# Position: Chief Business Officer, Director

Dates of Service: February, 2024 - Present
Responsibilities: Responsible for Financial, Marketing, Regulatory, Governance, and Commercial functions. Jamison

currently receives a salary compensation of $5000 for this role.

Other business experience in the past three years:

& Emplovyer: Star 10 Industries - FZCO
Title: Managing Director
Dates of Service: November, 2020 - Present
Responsibilities: General Management

Name: Simon Bentley

simon Bentley's current primary role is with Gander.ae. Simon Bentley currently services 0 hours per week in their role with
the Issuer.

Positions and offices currently held with the issuer:

# Position: Board Member

Dates of Service: September, 2024 - Present
Responsibilities: Equity Board Member

Other business experience in the past three years:

+ Emplover: Gander.ae
Title: General Manager
Dates of Service: November, 2015 - Present
Responsibilities: General Management

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
Non-Voting 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 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 transferability 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 your 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 your 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 your 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 your 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 yvour investment.

If the Company cannot raise sufficient funds it will not succeed

The Company is offering Non-Voting Common Stock in the amount of up to $1,235,000 in this offering, and may close on
any investments that are made. Even if the maximum amount is raised, the Company is likely to need additional funds in
the future in order to grow, and if it cannot raise those funds for whatever reason, including reasons relating to the
Company itself or the broader economy, it may not survive. If the Company manages to raise only the minimum amount of
funds sought, it will have to find other sources of funding for some of the plans outlined in “Use of Proceeds.”

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

We anticipate needing access to credit in order to support our working capital requirements as we grow. 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 15 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 yvour investment.

Terms of subsequent financings may adversely impact vour 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 15 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 heen
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
Officers, directors, executives, and existing owners with a controlling stake in the Company {or their immediate family
members) may make investments in this offering. Any such investments will be included in the raised amount reflected on
the campaign page.

Reliance on a single service or product

All of our current services are variants of one type 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 prototyvpe 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.

Minority Holder; Securities with No Voting Rights

The Non-Voting Common Stock that an investor is buying has no voting rights attached to them. This means that you will
have no rights in dictating how the Company will be run. You are trusting in management's discretion in making good
business decisions that will grow vour 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'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 Non-Voting 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 may
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, 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.

{nce 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 acquirer’s “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 unique 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 not vet generated any profits

Kalia Health, Inc. was formed on March 9th 2018, 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. Kalia Health, Inc. has incurred a
net loss and has had limited revenues generated since inception, if any. There is no assurance that we will be profitable in
the near future or generate sufficient revenues to pay dividends to our shareholders.

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-specific 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.

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
future, could harm our business

Our business depends on our ability to attract, retain, and develop highly skilled and qualified employees. As we grow, we
will need to continue to attract and hire additional emplovyees in various areas, including sales, marketing, design,
development, operations, finance, legal, and human resources. However, we may face competition for qualified candidates,
and we cannot guarantee that we will be successful in recruiting or retaining suitable employees. Additionally, if we make
hiring mistakes or fail to develop and train our emplovees adequately, it could have a negative impact on our business,
tinancial condition, or operating results. We may also need to compete with other companies in our industry for highly
skilled and qualified employees. If we are unable to attract and retain the right talent, it may impact our ability to execute
our business plan successfully, which could adversely affect the value of your investment. Furthermore, the economic
environment may affect our ability to hire qualified candidates, and we cannot predict whether we will be able to find the
right employees when we need them. This would likely adversely impact the value of your investment.

Our ability to sell our product or service is dependent on outside government regulation which can be subject to change at
any time

Our ability to sell our products is subject to various government regulations, including but not limited to, regulations
related to the manufacturing, labeling, distribution, and sale of our products. Changes in these regulations, or the
enactment of new regulations, could impact our ability to sell our products or increase our compliance costs. Furthermore,
the regulatory landscape is subject to regular change, and we may face challenges in adapting to such changes, which could
adversely affect our business, financial condition, or operating results. In addition to government regulations, we may also
be subject to other laws and regulations related to our products, including intellectual property laws, data privacy laws, and
consumer protection laws. Non-compliance with these laws and regulations could result in legal and financial liabilities,
reputational damage, and regulatory fines and penalties. It is also possible that changes in public perception or cultural
norms regarding our products may impact demand for our products, which could adversely affect our business and financial
performance, which may adversely affect your investment.

We rely on third parties to provide services essential to the success of our business

Our business relies on a variety of third-party vendors and service providers, including but not limited to manufacturers,
shippers, accountants, lawyers, public relations firms, advertisers, retailers, and distributors. Our ability to maintain high-
quality operations and services depends on these third-party vendors and service providers, and any failure or delay in their
performance could have a material adverse effect on our business, financial condition, and operating results. We mav have
limited control over the actions of these third-party vendors and service providers, and they may be subject to their own
operational, financial, and reputational risks. We may also be subject to contractual or legal limitations in our ability to
terminate relationships with these vendors or service providers or seek legal recourse for their actions. Additionally, we may
face challenges in finding suitable replacements for these vendors and service providers, which could cause delays or
disruptions to our operations. The loss of key or other critical vendors and service providers could materially and adversely
affect our business, financial condition, and operating results, and as a result, yvour investment could be adversely impacted
by our reliance on these third-party vendors and service providers.

The Company is vulnerable to hackers and cyber-attacks

As an internet-based business, we may face risks related to cybersecurity and data protection. We rely on technology
systems to operate our business and store and process sensitive data, including the personal information of our investors.
Any significant disruption or breach of our technology systems, or those of our third-party service providers, could result in
unauthorized access to our systems and data, and compromise the security and privacy of our investors. Moreover, we may
be subject to cyber-attacks or other malicious activities, such as hacking, phishing, or malware attacks, that could result in
theft, loss, or destruction of our data, disruption of our operations, or damage to our reputation. We may also face legal and
regulatory consequences, including fines, penalties, or litigation, in the event of a data breach or cyber-attack. Any
significant disruption or downtime of our platform, whether caused by cyber-attacks, system failures, or other factors, could
harm our reputation, reduce the attractiveness of our platform, and result in a loss of investors and issuer companies.
Moreover, disruptions in the services of our technology provider or other third-party service providers could adversely
impact our business operations and financial condition. This would likely adversely impact the value of your investment.



Economic and market conditions

The Company’s business may be affected by economic and market conditions, including changes in interest rates, inflation,
consumer demand, and competition, which could adversely atfect the Company's business, financial condition, and
operating results.

Force majeure events
The Company’s operations may be affected by force majeure events, such as natural disasters, pandemics, acts of terrorism,

war, or other unforeseeable events, which could disrupt the Company's business and operations and adversely affect its
financial condition and operating results.

Adverse publicity
The Company's business may be negatively impacted by adverse publicity, negative reviews, or social media campaigns that
could harm the Company's reputation, business, financial condition, and operating results.







































































































































